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Item 8.01. Other Events.

On September 8, 2008, Highwoods Properties, Ihe.{€ompany”) entered into an underwriting agreetwdth Morgan Stanley & Co.
Incorporated, as representative of the severalnwrders, relating to an offering of 5,500,000 s¢wmof the Company’s common stock. The
offering, which was made pursuant to the CompaRggistration Statement on Form S-3 (File No. 3337B8), will close on September 12,
2008.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits

No. Description

1  Underwriting Agreemer
Opinion of DLA Piper US LLP re legalit
Opinion of DLA Piper US LLP re tax matte
23 Consent of DLA Piper US LLP (included in Exhibit@bd 8)
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Exhibit 1
HIGHWOODS PROPERTIES, INC.
COMMON STOCK, $.01 PAR VALUE
UNDERWRITING AGREEMENT
September 8, 20C



September 8, 20!

To the Managers named in Schedule | hereto
for the Underwriters named in Schedule Il hereto

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafitie “ Company "), proposes to issue and sell to the several umtters named in
Schedule Il hereto (theUnderwriters "), for whom you are acting as managers (the “Ma&ng{), the number of shares of its Common St
$.01 par value, set forth in Schedule | hereto {tBhares”). The shares of Common Stock, $.01 par valu¢ghefCompany to be outstanding
after giving effect to the sales contemplated hgrk hereinafter referred to as thedmmon Stock.” If the firm or firms listed in Schedule
Il hereto include only the Managers listed in Scalied hereto, then the terms “Underwriters” and fidgers” as used herein shall each be
deemed to refer to such firm or firms.

The Company and Highwoods Realty Limited PartngrshiNorth Carolina limited partnership (th®perating Partnership "), have
filed with the Securities and Exchange Commisstbe ( Commission”) a registration statement, including a prospedfiiee file number of
which is set forth in Schedule | hereto) on Forr8, $elating to the securities (th&helf Securities”), including the Shares, to be issued from
time to time by the Company or the Operating Pastmnip. The registration statement as amended tdateof this Agreement, including the
information (if any) deemed to be part of the r&gison statement at the time of effectivenessymmsto Rule 430A or Rule 430B under the
Securities Act of 1933, as amended (tH&eturities Act”), is hereinafter referred to as th&&gistration Statement’, and the related
prospectus covering the Shelf Securities dated Madc 2008 in the form first used to confirm sadéshe Shares (or in the form first made
available to the Underwriters by the Company totmeguests of purchasers pursuant to Rule 173 uhdeBecurities Act) is hereinafter
referred to as the Basic Prospectus’ The Basic Prospectus, as supplemented by the mtospgupplement specifically relating to the Sh
in the form first used to confirm sales of the Sisafor in the form first made available to the Umdd#ers by the Company to meet request
purchasers pursuant to Rule 173 under the Secufiti® is hereinafter referred to as thBrospectus,” and the term ‘preliminary
prospectus” means any preliminary form of the Prospectus. froposes of this Agreementfrée writing prospectus” has the meaning set
forth in Rule 405 under the Securities Actlifne of Sale Prospectu$ means the preliminary prospectus together withfthe writing
prospectuses, if any, and other information, edehtified in Schedule | hereto, antbrbadly available road show” means a “bona fide
electronic road sha” as defined in Rule 433(h)(



under the Securities Act that has been made al@wethout restriction to any person. As used hertlie terms “Registration Statement,”
“Basic Prospectus,” “preliminary prospectus,” “TimESale Prospectus” and “Prospectsaball include the documents, if any, incorporatsg
reference therein. The termstpplement,” “ amendment,” and “amend” as used herein with respect to the Registratiategent, the
Basic Prospectus, the Time of Sale Prospectuspatiyninary prospectus or free writing prospectualisinclude all documents subsequently
filed by the Company with the Commission pursuarthe Securities Exchange Act of 1934, as amerttied’ Exchange Act”), that are
deemed to be incorporated by reference therein.

1. Representations and WarrantieBach of the Company and the Operating Partnerghigly and severally, represents and warran
and agrees with each of the Underwriters that:

(a) Registration Statementhe Registration Statement has become effectivetaworder suspending the effectiveness of the
Registration Statement is in effect, and no proicegdfor such purpose are pending before or, tiktinevliedge of the Company, threatened
by the Commission. The Company is a well-known eeed issuer (as defined in Rule 405 under the 8®suAct) eligible to use the
Registration Statement as an automatic shelf ragjish statement and neither the Company nor trex@ipg Partnership has received notice
that the Commission objects to the use of the Regiisn Statement as an automatic shelf registratiatement.

(b) Incorporated Documentsi) Each document, if any, filed or to be filed puant to the Exchange Act and incorporated by eafa ir
the Time of Sale Prospectus or the Prospectus éedngt will comply when so filed in all materialsgects with the Exchange Act and the
applicable rules and regulations of the Commisti@neunder, (ii) each part of the Registrationeteent, when such part became effective,
did not contain, and each such part, as amendsdpplemented, if applicable, will not contain amgrue statement of a material fact or omit
to state a material fact required to be statecethar necessary to make the statements thereimistgading, (iii) the Registration Statement
as of the date hereof does not contain any untatersent of a material fact or omit to state a mitéact required to be stated therein or
necessary to make the statements therein not mistggiv) the Registration Statement and the Reoss comply, and as amended or
supplemented, if applicable, will comply in all redal respects with the Securities Act and theiapple rules and regulations of the
Commission thereunder, (v) the Time of Sale Praspetoes not, and at the time of each sale of llaeeS in connection with the offering
when the Prospectus is not yet available to prasepurchasers and at the Closing Date (as defin&ection 4), the Time of Sale
Prospectus, as then amended or supplemented Bothpany, if applicable, will not, contain any urgrstatement of a material fact or omi
state a material fact necessary to



make the statements therein, in the light of theuohstances under which they were made, not misigafli) each broadly available road
show, if any, when considered together with thedohSale Prospectus, does not contain any untatensent of a material fact or omit to
state a material fact necessary to make the staterterein, in the light of the circumstances unvdaich they were made, not misleading
(vii) the Prospectus does not contain and, as aettadsupplemented, if applicable, will not contany untrue statement of a material fact or
omit to state a material fact necessary to makstdtements therein, in the light of the circumsésnunder which they were made, not
misleading, except that the representations andawies set forth in this paragraph do not applgtédements or omissions in the Registra
Statement, the Time of Sale Prospectus or the Betispbased upon information relating to any Undé&mwfurnished to the Company in
writing by such Underwriter through the Managerpressly for use therein.

(c) Not an Ineligible IssuefThe Company is not an “ineligible issuén”connection with the offering pursuant to Rulég 1405 and 43
under the Securities Act. Any free writing prospescthat the Company is required to file pursuamute 433(d) under the Securities Act has
been, or will be, filed with the Commission in amtance with the requirements of the Securitiesakat the applicable rules and regulations
of the Commission thereunder. Each free writingspeztus that the Company or the Operating Partipensis filed, or is required to file,
pursuant to Rule 433(d) under the Securities A¢hat was prepared by or on behalf of or used ferned to by the Company or the Opera
Partnership complies or will comply in all mateniaspects with the requirements of the Securitietsafdd the applicable rules and regulations
of the Commission thereunder. Except for the freiiivg prospectuses, if any, identified in Schedubereto forming part of the Time of Sale
Prospectus, and electronic road shows, if any, aclshed to you before first use, neither the @any nor the Operating Partnership has
prepared, used or referred to, and neither willhatit your prior consent, prepare, use or refeatny, free writing prospectus.

(d) Authorization of this Agreemerithis Agreement has been duly authorized, executddlalivered by, and is a valid and binding
agreement of, the Company and the Operating Pahiperenforceable in accordance with its termsepkas rights to indemnification
hereunder may be limited by applicable law and pias the enforcement hereof may be limited by haptky, insolvency, reorganization,
moratorium or other similar laws relating to oreating the rights and remedies of creditors or &yegal equitable principles.

(e) Authorization of Issuanc&he Shares have been duly authorized and, wheadssud delivered in accordance with the termsisf th
Agreement, will be validly issued, fully paid andmassessable, and the issuance of such Share®wlile subject to any preemptive or
similar rights.



(H) No Material Adverse ChangExcept as otherwise disclosed in the Time of Sabsectus and the Prospectus, subsequent to the
respective dates as of which information is givethe Time of Sale Prospectus and the Prospedé}iie(e has been no material adverse
change, or any development that could reasonabéxpected to result in a material adverse chamgigi condition, financial or otherwise,
in the earnings, business, operations or prospebisther or not arising from transactions in tha@irary course of business, of the Company,
the Operating Partnership and their subsidiari@ssidered as one entity (any such change is caltddaterial Adverse Change”); (ii) the
Company, the Operating Partnership and its subii@disconsidered as one entity, have not incurngdhaaterial liability or obligation,
indirect, direct or contingent, not in the ordin@gurse of business nor entered into any mategasaction or agreement not in the ordinary
course of business; and (iii) except for regulaartgrly dividends on the Company’s common stocRreferred stock or the Operating
Partnership’s units in amounts per share or uaitdine consistent with past practices, there has be dividend or distribution of any kind
declared, paid or made by the Operating Partneshtipe Company on any class of capital stock dnpaship interests.

(9) Independent AccountanBeloitte & Touche LLP, which expressed their opmigith respect to certain financial statements ¢hhi
term as used in this Agreement includes the relatéels thereto) and supporting schedules filed thithCommission and incorporated by
reference in the Time of Sale Prospectus and thgpectus, are independent public accountants witlkeimeaning of Regulation S-X under
the Securities Act and the Exchange Act and aegistered public accounting firm within the meanaigarbanes Oxley Act of 2002, and
any non-audit services provided by Deloitte & Toaithh P to the Company or the Operating Partnershigng of their subsidiaries have been
approved by the Audit Committee of the Board ofddtors of the Company.

(h) Preparation of the Financial Statement$e financial statements, together with the relastkedules and notes, incorporated by
reference in the Time of Sale Prospectus and thgpectus present fairly the consolidated finarmqigition of the Company as of and at the
dates indicated and the consolidated results ofpigsations and cash flows for the periods spetifseich financial statements have been
prepared in conformity with generally accepted actimg principles in the United States applied aroasistent basis throughout the periods
involved.

(i) Real Estate Investment Trugith respect to all tax periods in respect of whicé Internal Revenue Service is or will be ertditie
any claim, the Company has been organized and tepkiraconformity with the requirements for qualéition and taxation as a real estate
investment trust under the Internal Revenue Cod®86 (as amended, the&€bde,” which term, as used herein, includes the reguiatand
published interpretations thereunder), and the



Company’s present and proposed method of operatibenable it to continue to meet the requiremdotgaxation as a real estate
investment trust under the Code.

() Incorporation and Good Standing of the Company,Qperating Partnership, and their Respective Subsek. Each of the
Operating Partnership, the Company, and their rtiygesubsidiaries has been duly incorporated onéal, as applicable, and is validly
existing as a corporation, limited partnershipimited liability company, as applicable, in goodraing under the laws of the jurisdiction of
its incorporation or formation, as applicable, &ad the corporate, limited partnership or limitedbility company power and authority to
own, lease and operate its properties and to cartduzusiness as described in the Time of Salepg&tus and, in the case of the Operating
Partnership and the Company, to enter into andpmarits obligations under this Agreement. Eachhef®perating Partnership, the Compe
and each subsidiary is duly qualified as a foreigrporation, limited partnership or limited liabjlicompany, as applicable, to transact
business and is in good standing or equivalentisiateach jurisdiction in which such qualificatisrrequired, whether by reason of the
ownership or leasing of property or the condudiudiness, except for such jurisdictions where #ilare to so qualify or to be in good
standing would not, individually or in the aggregatesult in a Material Adverse Change. All of tbsued and outstanding capital stock (or
similar equity interests) of each subsidiary of @@mpany has been duly authorized and validly @sisefully paid and nonassessable and
such capital stock owned by the Company is ownethéyCompany, directly or through subsidiariese faad clear of any security interest,
mortgage, pledge, lien, encumbrance or claim. Tiva@any does not own or control, directly or indilgcany corporation, association or
other entity that would be deemed a Significantsglibry (as such term is defined in Rule 405 urtderSecurities Act) other than the
subsidiaries listed in Exhibit 21 to the Compamimual Report on Form 10-K for the fiscal year eshdde=cember 31, 2007.

(k) Partnership AgreementThe Agreement of Limited Partnership of the OprgaPartnership (the Partnership Agreement”) has
been duly and validly authorized, executed andsdedid by the Company and is a valid and bindingement of the Company, enforceable
against the Company in accordance with its terragh& best of the Company’s knowledge, the Parttiesgreement has been duly
executed and delivered by the other parties thenatias a valid and binding agreement, enforceadpégnst such parties in accordance witl
terms.

(I) Conformity of Capital Stock to Descriptioifhe authorized capital stock of the Company confoas to legal matters to the
description thereof contained in each of the TirhBale Prospectus and the Prospectus.
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(m) Capitalization and Other MattersAll of the outstanding shares of Common Stockehbeen duly authorized and validly issued, are
fully paid and nonassessable and have been issudripliance with federal and state securities |aNone of the outstanding shares of
Common Stock were issued in violation of any pretmprights, rights of first refusal or other sianilrights to subscribe for or purchase
securities of the Company. There are no authogzexitstanding options, warrants, preemptive rigtigshts of first refusal or other rights to
purchase, or equity or debt securities converiifile or exchangeable or exercisable for, any chgiteck of the Company or any of its
subsidiaries other than those accurately desciibdte Time of Sale Prospectus and the Prospethesdescription of the options or other
rights granted and/or exercised under the Compastgtsk option plans set forth in the Time of Salespectus and the Prospectus accurately
and fairly describes such options and rights imegterial respects.

(n) Non-Contravention of Existing Instruments; No Ferthuthorizations or Approvals Requiréddone of the Company, the Operating
Partnership, nor any of their subsidiaries is mlation of its partnership agreement, charter, Wwgleor limited liability company agreement or
is in default (or, with the giving of notice or kg of time, would be in default) Default ”) under any indenture, mortgage, loan or credit
agreement, note, contract, franchise, lease or atkgument to which the Company, the Operatingrigaship or any of its subsidiaries is a
party or by which it or any of them may be boundtocowhich any of the property or assets of the r@fixeg Partnership, the Company or any
of their subsidiaries is subject (each, dexisting Instrument "), except for such Defaults as would not, indivadly or in the aggregate,
result in a Material Adverse Change. The Compaawgtsthe Operating Partnership’s execution, delieery performance of this Agreement,
and the issuance and delivery of the Shares, amsloomation of the transactions contemplated hesebyby the Time of Sale Prospectus
and the Prospectus (i) have been duly authorizealllmecessary partnership or corporate actioapaticable, and will not result in any
violation of the provisions of the partnership agrent, charter, bylaws or limited liability compasagreement of the Company, the Opera
Partnership or any of their subsidiaries, (ii) widlt conflict with or constitute a breach of, orf@dt or a Debt Repayment Triggering Event
(as defined below) under, or result in the creatipimposition of any lien, charge or encumbrangeruany property or assets of the
Company, the Operating Partnership or any of thdisidiaries pursuant to, or require the conseahgfother party to, any Existing
Instrument, except for such conflicts, breachedallts, liens, charges or encumbrances as wouldmdividually or in the aggregate, result
in a Material Adverse Change, and (iii) will nosudt in any violation of any law, statute, admirasive regulation or administrative or court
decree applicable to the Company, the Operatintn@®ahip or any subsidiary where such violation ldoasult in a Material Adverse
Change. No consent, approval, authorization



or other order of, or registration or filing witAny court or other governmental or regulatory arity@r agency, is required for the execution,
delivery and performance by the Company and the®ipg Partnership of this Agreement or the issaartd delivery of the Shares, or
consummation of the transactions contemplated feard by the Time of Sale Prospectus and the Pcaspeexcept such as have been
obtained or made by the Company and the Operatingétship and are in full force and effect undher $ecurities Act, and except such as
may be required by the applicable securities laftheseveral states of the United States or poagrof Canada. As used herein,ebt
Repayment Triggering Event” means any event or condition which gives, or whi giving of notice or lapse of time would giveg tholde!
of any note, debenture or other evidence of inadkteiss (or any person acting on such holder’s bethafright to require the repurchase,
redemption or repayment of all or a portion of sumlebtedness by the Company, the Operating Pahiperor any of their subsidiaries.

(o) No Material Actions or ProceedingBxcept as otherwise disclosed in the Time of Sabsfectus and the Prospectus, there are no
legal or governmental actions, suits or proceedpegsling or, to the best of the Company’s and ther&ting Partnership’s knowledge,
threatened (i) against or affecting the Compang Qpperating Partnership, or any of their subsid&ar which has as the subject thereof any
property owned or leased by, the Company, the GipgrRartnership, or any of their subsidiaries tifatetermined adversely to the
Company, the Operating Partnership, or such surgidivould reasonably be expected to result in tell Adverse Change or adversely
affect the consummation of the transactions contateg by this Agreement or (ii) that are required¢ described in the Registration
Statement or the Prospectus and are not so dedceabe there are no statutes, regulations, costraatther documents that are required to be
described in the Registration Statement or thepg@ass or to be filed as exhibits to the Regisiratatement that are not described or filed
as required. No material labor dispute with the keyges of the Operating Partnership, the Compamangrof their subsidiaries exists or, to
the best of the knowledge of the Operating Parhigi@nd the Company, is threatened or imminent.

(p) Preliminary Prospectuse&ach preliminary prospectus filed as part of thggsteation statement as originally filed or as gdrany
amendment thereto, or filed pursuant to Rule 42euthe Securities Act, complied when so filedlimeaterial respects with the Securities
Act and the applicable rules and regulations of@benmission thereunder.

(g) Intellectual Property RightsThe Company, the Operating Partnership and thésidiaries own or possess sufficient trademarks,
trade names, patent rights, copyrights, licensesaih names, approvals, trade secrets and oth&aisiights (collectively, “Intellectual
Property Rights ") reasonably



necessary to conduct their businesses as now ciajand the expected expiration of any of sucélliettual Property Rights would not
result in a Material Adverse Change. Neither then@any, the Operating Partnership, nor any of thaetisidiaries has received any notice of
infringement or conflict with asserted Intellectiabperty Rights of others, which infringement onfict, if the subject of an unfavorable
decision, would result in a Material Adverse Change

(r) All Necessary Permits, et€the Company, the Operating Partnership and eattreofsubsidiaries possess such valid and current
certificates, authorizations, permits, licensegrapals, consents and other authorizations issydbebappropriate state, federal or foreign
regulatory agencies or bodies necessary to cotdeictrespective businesses except for those fachwthe failure to obtain would not result
in a Material Adverse Change. None of the Comp#re/Operating Partnership, nor any subsidiary basived any notice of proceedings
relating to the revocation or modification of, @mcompliance with, any such certificate, authditrg permit, license, approval, consent or
other authorization which, singly or in the aggitegé the subject of an unfavorable decision,mglor finding, would result in a Material
Adverse Change.

(s) Title to PropertiesExcept as otherwise disclosed in the Time of Sabsectus and the Prospectus, each of the Comihemy,
Operating Partnership and their subsidiaries had gond marketable fee simple title to or valid antbrceable leasehold title in all the
properties and assets that are reflected as owrtbe ifinancial statements referred to in Secti@r) hereof, in each case free and clear of any
security interests, mortgages, liens, encumbramcgsties, claims and other defects, except foh Sacurity interests, mortgages, liens,
encumbrances, equities, claims and other defeatgithnot have a material adverse effect on thdition (financial or otherwise), earnings,
business, operations or prospects, whether orrigdb@ from transactions in the ordinary coursdasginess, of the Company, the Operating
Partnership and their subsidiaries or their proggrconsidered as one entity (any such effedlled a “Material Adverse Effect”).

(t) Mortgages, Deeds of Trust and Ground Lea3és. mortgages and deeds of trust encumbering tpegies and assets described in
the Time of Sale Prospectus and the Prospectasg(ilot convertible (in the absence of foreclosim®)an equity interest in the property or
asset described therein or in the Company, thea@ipgrPartnership or any of their subsidiaries, dags the Company, the Operating
Partnership nor any of their subsidiaries hold @igipating interest therein, (ii) except as settidn the Time of Sale Prospectus and the
Prospectus, are not cross-defaulted to any indebssdother than indebtedness of the Company, teea@pg Partnership or any of their
subsidiaries and (iii) are not cross-collateralizedny property not owned by the
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Company, the Operating Partnership or any of thabsidiaries. Except as not to cause a Materiabfgb/Effect, all ground leases affecting
any of the properties, development projects or ldgreent land owned by the Company, the OperatinghBeship or any of their subsidiaries
are in full force and effect, and none of the Comypdhe Operating Partnership or any of their glibsies is in default under any such ground
lease and neither of the Company nor the Oper&artnership knows of any event which, but for taegage of time or the giving of notice,
or both, would constitute a default under any afhsground leases.

(u) Tax Law Compliancezach of the Company and the Operating Partnerssiled all federal, state, local and foreign imeotax
returns which have been required to be filed (eksepny case in which the failure to so file woulot have a Material Adverse Effect) and
has paid all taxes required to be paid and any @itgessment, fine or penalty levied against ihéoextent that any of the foregoing is due
and payable, except, in all cases, for any suchassessment, fine or penalty that is being caddatgood faith.

(v) Not an “Investment CompanyThe Company and the Operating Partnership have dehgsed of the rules and requirements under
the Investment Company Act of 1940, as amended' (theestment Company Act,” which term, as used herein, includes the rufes a
regulations of the Commission promulgated theregnéione of the Company, the Operating Partnersiipny of their subsidiaries is, and
after giving effect to the offering and sale of Bigares and the application of the proceeds thasedéscribed in the Prospectus will not be,
an “investment company” within the meaning of thedstment Company Act.

(w) Insurance Each of the Company, the Operating Partnershiptfeeid subsidiaries are insured by recognized nitiedly sound
institutions with policies in such amounts and watith deductibles and covering such risks as arergily deemed adequate and customary
for their businesses including, without limitatigrolicies covering real and personal property owmel@ased by the Company, the Operating
Partnership, and their subsidiaries against tdafhage, destruction, acts of vandalism and earkegudeither the Company nor the
Operating Partnership has any reason to believétthaany subsidiary will not be able (i) to remés existing insurance coverage as and
when such policies expire or (ii) to obtain comjeacoverage from similar institutions as may beassary or appropriate to conduct its
business as now conducted and at a cost that wotliebsult in a Material Adverse Change.

(x) Title InsuranceEach of the Company, the Operating Partnershipeact of their subsidiaries has title insuranckimding
commitments for title insurance on all materialgedies and assets owned by them in an amourdsttégual to the greater of (a) the cost of
acquisition of such property or assets and (bt of construction of the improvements locatedgwch properties.
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(y) No Price Stabilization or Manipulatiomeither the Company nor the Operating Partnersagptaken or will take, directly or
indirectly, any action designed to or that mightéasonably expected to cause or result in stakidiz or manipulation of the price of any
security of the Company or the Operating Partnprghfacilitate the sale or resale of the Shares.

(z) No Registration Rightshere are no contracts, agreements or understandetgeen the Company and any person granting such
person the right to require the Company include seourities of the Company with the Shares regsdtpursuant to the Registration
Statement.

(aa)Compliance with Sarbanes-Oxldgxcept as otherwise disclosed in the Time of Sabsprctus and the Prospectus, the Company,
the Operating Partnership, and their subsidiamesstheir respective officers and directors areampliance with the applicable provisions of
the Sarbanes-Oxley Act of 2002 (th&arbanes-Oxley Act,” which term, as used herein, includes the rutesragulations of the
Commission promulgated thereunder).

(bb) Accounting SystenkExcept as otherwise disclosed in the Time of Sabspectus and the Prospectus, the Company and its
subsidiaries maintain a system of accounting ctmthat is in compliance with the Sarbanes Oxleyak is designed to provide reasonable
assurances that: (i) transactions are executectordance with management’s general or specificaization; (ii) transactions are recorded
as necessary to permit preparation of financiaéstants in conformity with generally accepted actimg principles as applied in the United
States and to maintain accountability for assé@tsatcess to assets is permitted only in accordamith management’s general or specific
authorization; and (iv) the recorded accountabftityassets is compared with existing assets abresble intervals and appropriate action is
taken with respect to any differences.

(cc) Disclosure Controls and Proceduregach of the Company and the Operating Partnelsspestablished and maintains disclosure
controls and procedures (as such term is defin®ulas 13a-15 and 15d-14 under the Exchange Aat)y disclosure controls and procedures
are designed to ensure that material informatitating to the Company, the Operating Partnershid,their subsidiaries is made known to
the chief executive officer and chief financialiofir of the Company by others within the Compahg, ®perating Partnership, or any of their
subsidiaries. The auditors of the Company and ther&ing Partnership and the Audit Committee ofBbard of Directors of the Company
have been advised of: (i) any significant deficiea®@r material weaknesses in the design or operafiinternal controls which could
adversely affect the ability of the Company and@perating Partnership to record, process, summaaizd report financial data; and (ii) any
fraud, whether or not material, that involves mamagnt or other employees who have a role in ttegnat
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controls of the Company and the Operating Partiygergtxcept as otherwise disclosed in the Time d¢ Paospectus and the Prospectus, <
the date of the most recent evaluation of sucHalisce controls and procedures, there have besigndicant changes in internal controls or
in other factors that could significantly affectamal controls, including any corrective actiorithwegard to significant deficiencies and
material weaknesses.

(dd) Compliance with Environmental Lawnsxcept as otherwise disclosed in the Time of Sabsgectus and the Prospectus or as would
not, individually or in the aggregate, result iMaterial Adverse Change: (i) neither the Compahg,@perating Partnership, nor any of their
subsidiaries is in violation of any federal, stddeal or foreign law or regulation relating to faion or protection of human health or the
environment (including, without limitation, ambieait, surface water, groundwater, land surfacaibssrface strata) or wildlife, including,
without limitation, laws and regulations relatirggemissions, discharges, releases or threateresbes of chemicals, pollutants,
contaminants, wastes, toxic substances, hazardbssasices, petroleum and petroleum products (¢ividyg, “ Materials of Environmental
Concern”), or otherwise relating to the manufacture, pssieg, distribution, use, treatment, storage, diahdransport or handling of
Materials of Environmental Concern (collectivelyghvironmental Laws "), which violation includes, without limitation,amcompliance
with any permits or other governmental authorizaioequired for the operation of the business ®CQbmpany, the Operating Partnership, or
their subsidiaries under applicable Environmentabg, or noncompliance with the terms and condittbeseof, nor has the Company, the
Operating Partnership, or any of their subsidiargeived any written communication, whether frogpaernmental authority, citizens gro!
employee or otherwise, that alleges that the Comphe Operating Partnership, or any of their sdibsies is in violation of any
Environmental Law; (ii) there is no claim, actionaawuse of action filed with a court or governméatahority, no investigation with respect
to which the Company or the Operating Partnershgpriceived written notice, and no written notigeaby person or entity alleging potential
liability for investigatory costs, cleanup costeygrnmental responses costs, natural resourcesgganaoperty damages, personal injuries,
attorneys’ fees or penalties arising out of, basedr resulting from the presence, or releasethmtenvironment, of any Material of
Environmental Concern at any location owned, leaseazberated by the Company, the Operating Paftipgrsr any of their subsidiaries, ne
or in the past (collectively, Environmental Claims "), pending or, to the best of the knowledge of @@npany and the Operating
Partnership, threatened against the Company, tleeafipg Partnership, or any of their subsidiarieany person or entity whose liability for
any Environmental Claim the Company, the Operafiagnership, or any of their subsidiaries hasmethor assumed either contractually or
by operation of law; and (jii) to the best of theokvledge of the Company and the Operating Partigrgtere are no
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past or present actions, activities, circumstanoasglitions, events or incidents, including, withbenitation, the release, emission, discharge,
presence or disposal of any Material of Environrak@8bncern, that would result in a violation of d&ryvironmental Law or form the basis of
a potential Environmental Claim against the Compémy Operating Partnership, or any of their subsigs or against any person or entity
whose liability for any Environmental Claim the Cpamy, the Operating Partnership, or any of thebsgliaries has retained or assumed
either contractually or by operation of law.

(ee)Periodic Review of Costs of Environmental Complaht the ordinary course of its business, the Compard/the Operating
Partnership conduct a periodic review of the efeddEnvironmental Laws on the business, operatitsproperties of the Company, the
Operating Partnership, and their subsidiarieshéncourse of which they identify and evaluate assed costs and liabilities (including,
without limitation, any capital or operating expénces required for cleanp, closure of properties or compliance with Enwin@ntal Laws ¢
any permit, license or approval, any related caiss on operating activities and any potentidliliies to third parties). On the basis of such
review and the amount of its established resethesCompany and the Operating Partnership havemably concluded that such associated
costs and liabilities would not, individually or ihe aggregate, result in a Material Adverse Change

(ff) ERISA ComplianceThe Company, the Operating Partnership, and shtisidiaries and any “employee benefit plan” (@fined
under the Employee Retirement Income Security Adt934 (as amended ERISA ,” which term, as used herein, includes the regpriat
and published interpretations thereunder) estaddigit maintained by the Company, the OperatinghBesthip, their subsidiaries, or their
“ERISA Affiliates” (as defined below) are in comalice in all material respects with ERISAERISA Affiliate ” means, with respect to the
Company, the Operating Partnership, or a subsidéary member of any group of organizations desdribeésection 414 of the Code of whi
the Company, the Operating Partnership or suchidiabgis a member. No “reportable event” (as defilnder ERISA) has occurred or is
reasonably expected to occur with respect to ampfeyee benefit plan” established or maintainedhigyCompany, the Operating
Partnership, their subsidiaries, or any of theit&RAffiliates. No “employee benefit plan” estalfiexd or maintained by the Company, the
Operating Partnership, their subsidiaries, or dritheir ERISA Affiliates, if such “employee benefitan” were terminated, would have any
“amount of unfunded benefit liabilitiesa¢ defined under ERISA). Neither the Company, ther&ing Partnership, their subsidiaries, nor
of their ERISA Affiliates has incurred or reasonabkpects to incur any liability under (i) Title I6f ERISA with respect to termination of, or
withdrawal from, any “employee benefit plan” or) @ections 412, 4971, 4975 or 4980B of the CodehEamployee benefit plan”
established or maintained by the Company, the GipgrRartnership, their subsidiaries, or any ofrtBERISA Affiliates that is
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intended to be qualified under Section 401 of theis so qualified and nothing has occurred, wdrdily action or failure to act, which
would cause the loss of such qualification.

(9g) Compliance with Labor LawsExcept as would not, individually or in the aggaee, result in a Material Adverse Change, (i)eher
is (A) no unfair labor practice complaint pending to the best of the Company’s and the Operatangneérship’s knowledge, threatened
against the Company, the Operating Partnershigngiof their subsidiaries before the National LaRetations Board, and no grievance or
arbitration proceeding arising out of or under eclive bargaining agreements pending, or to thedfehke Company’s and the Operating
Partnership’s knowledge, threatened, against thepaay, the Operating Partnership, or any of theisgliaries, (B) no strike, labor dispute,
slowdown or stoppage pending or, to the best o&bmmpany’s and the Operating Partnership’s knovdetireatened against the Company,
the Operating Partnership, or any of their subsieiaand (C) no union representation question iexjstith respect to the employees of the
Company, the Operating Partnership, or any of thaisidiaries and, to the best of the Company’sth@®perating Partnershipknowledge
no union organizing activities taking place anjitfiere has been no violation of any federal, statecal law relating to discrimination in
hiring, promotion or pay of employees or of any laggble wage or hour laws.

(hh) Related Party TransactionsNo relationship, direct or indirect, exists beémer among any of the Company, the Operating
Partnership, or any affiliate of the Company or@erating Partnership, on the one hand, and amgtdr, officer, member, stockholder,
partner, customer, or supplier of the CompanyQperating Partnership, or any affiliate of the Campor the Operating Partnership, on the
other hand, which is required to be disclosed @mnsto Item 404 of Regulation S-K which is not $ectbsed in the Time of Sale Prospectus
and the Prospectus. There are no outstanding ladmances (except advances for business expendesandinary course of business) or
guarantees of indebtedness by the Company, thea@mgPartnership, or any affiliate of the Companyhe Operating Partnership to or for
the benefit of any of the officers or directorgtoé Company, the Operating Partnership, or anliaéiof the Company, the Operating
Partnership, or any of their respective family mensb

(i Unlawful PaymentdNeither the Company, the Operating Partnershipangrof their subsidiaries or affiliates, nor anredtor,
officer, or employee, nor, to the Company’s or @merating Partnership’s knowledge, any agent aesgmtative of the Company, the
Operating Partnership or of any of their subsidmor affiliates, has taken or will take any acfiofurtherance of an offer, payment, promise
to pay, or authorization or approval of the paynargiving of money, property, gifts or anythingelof value, directly or indirectly, to
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any “government official” (including any officer @mployee of a government or government-owned otrotbed entity or of a public
international organization, or any person actingnrofficial capacity for or on behalf of any ogtforegoing, or any political party or party
official or candidate for political office) to infence official action or secure an improper adwgettand the Company, the Operating
Partnership and their subsidiaries and affiliagseshconducted their businesses in compliance wiptiGgable anti-corruption laws and have
instituted and maintain and will continue to maintpolicies and procedures designed to promoteaghiteve compliance with such laws and
with the representation and warranty containedihere

(iD Anti-Money Laundering Law3he operations of the Company, the Operating Pastiieand their subsidiaries are and have been
conducted at all times in material compliance waitapplicable financial recordkeeping and repartiaquirements, including those of the
Bank Secrecy Act, as amended by Title Il of thetidg and Strengthening America by Providing Appiate Tools Required to Intercept
and Obstruct Terrorism Act of 2001 (USA PATRIOT Aand the applicable anti-money laundering statofdurisdictions where the
Company, the Operating Partnership and their sigy&d conduct business, the rules and regulatteereunder and any related or similar
rules, regulations or guidelines, issued, admirést®r enforced by any governmental agency (cdllelst, the “ Anti-Money Laundering
Laws "), and no action, suit or proceeding by or befang court or governmental agency, authority or badgny arbitrator involving the
Company, the Operating Partnership or any of thabsidiaries with respect to the Anti-Money Laummugiaws is pending or, to the best
knowledge of the Company and the Operating Pattiggrthreatened.

(kk) OFAC, etc(i) Neither the Company, the Operating Partnersloipany of their subsidiaries (collectively, th&fitity ") or, to the
knowledge of the Entity, any director, officer, doyee, agent, affiliate or representative of théitignis an individual or entity (Person”)
that is, or is owned or controlled by a Person iiat

(A) the subject of any sanctions administered doreed by the U.S. Department of Treasury’s Offi€&oreign
Assets Control (OFAC "), the United Nations Security Council NSC "), the European Union (EU "), Her Majesty’s
Treasury ("HMT ”), or other relevant sanctions authority (colleety, “ Sanctions”), nor

(B) located, organized or resident in a countriearitory that is the subject of Sanctions (inchgliwithout limitation
Burma/Myanmar, Cuba, Iran, North Korea, Sudan ayrthp
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(i) The Company represents and covenants thatlinat, directly or indirectly, use the proceedslwe offering, or lend,
contribute or otherwise make available such proséedny subsidiary, joint venture partner or otkerson:

(A) to fund or facilitate any activities or busisesf or with any Person or in any country or temjtthat, at the time «
such funding or facilitation, is the subject of Stwons; or

(B) in any other manner that will result in a vitden of Sanctions by any Person (including any ®eigarticipating it
the offering, whether as underwriter, advisor, stee or otherwise).

(iii) Each of the Company and the Operating Pasdtni@rrepresents and covenants that for the pasagythe Entity has not
knowingly engaged in, is not now knowingly engagedand will not engage in, any dealings or tratisas with any Person, or in any
country or territory, that at the time of the deglor transaction is or was the subject of Sanstion

2. Agreements to Sell and Purcha$he Company hereby agrees to sell to the sevem¢hiriters, and each Underwriter, upon the
basis of the representations and warranties hecgitained, but subject to the conditions hereimafiged, agrees, severally and not jointly, to
purchase from the Company the respective numbesbarfes set forth in Schedule Il hereto oppositaame at the purchase price set forth in
Schedule | hereto (thePurchase Price”).

3. Public Offering. The Company is advised by you that the Undervgripeopose to make a public offering of their resipe portions
of the Shares as soon after the Registration Seateand this Agreement have become effective geunjudgment is advisable. The
Company is further advised by you that the Sharescabe offered to the public upon the terms sghfin the Prospectus.

4. Payment and Deliveryrayment for the Shares shall be made to the Comipdfgderal or other funds immediately availabl&law
York City on the closing date and time set forttsithedule | hereto, or at such other time on theesar such other date, not later than the
fifth business day thereafter, as may be designiatediting by you. The time and date of such pawptrere hereinafter referred to as the “
Closing Date.”

The Shares shall be registered in such hames antindenominations as you shall request in writioglater than one full business
day prior to the
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Closing Date for the respective accounts of thesdwJnderwriters, with any transfer taxes payableonnection with the transfer of the
Shares to the Underwriters duly paid, against payrofthe Purchase Price therefor.

5. Conditions to the Underwriters’ Obligationd'he several obligations of the Underwriters angject to the following conditions:
(a) Subsequent to the execution and delivery sfAlgreement and prior to the Closing Date:

(i) there shall not have occurred any downgradirog,shall any notice have been given of any intdratepotential downgrading
of any review for a possible change that doesmditate the direction of the possible change, ér#tiing accorded any of the securities
of the Company, the Operating Partnership, or drlgair subsidiaries by any “nationally recognizsdtistical rating organization,” as
such term is defined for purposes of Rule 436(g)(®jer the Securities Act; and

(i) there shall not have occurred any change ngraevelopment involving a prospective changehédondition, financial or
otherwise, or in the earnings, business or operatid the Company and its subsidiaries, takenvalsade, from that set forth in the Time
of Sale Prospectus as of the date of this Agreethantin your judgment, is material and adversiéthat makes it, in your judgment,
impracticable to market the Shares on the termsratite manner contemplated in the Time of Sales¥otus.

(b) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Datesigded by an executive officer of
the Company, to the effect set forth in Sectiorj(@fabove and to the effect that the represeotatiand warranties of the Company and the
Operating Partnership contained in this Agreememtrae and correct as of the Closing Date andttiea€Company and the Operating
Partnership have complied with all of the agreemant satisfied all of the conditions on its parbé performed or satisfied hereunder on or
before the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledgtogsoceedings threatened.

(c) The Underwriters shall have received on thesidlp Date an opinion of DLA Piper US LLP, outsidrinsel for the Company, dated
the Closing Date, the form of which is attachedakibit B.

(d) The Underwriters shall have received on thesidlp Date an opinion of Vinson & Elkins L.L.P., emel for the Underwriters, dated
the
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Closing Date, with respect to such matters as neayasonably requested by the Underwriters.

The opinion of counsel for the Company describe8ention 5(c) above shall be rendered to the Unidtens at the request of the
Company and shall so state therein.

(e) The Underwriters shall have received, on ed¢heodate hereof and the Closing Date, a lettexdithe date hereof or the Closing
Date, as the case may be, in form and substansern&laly satisfactory to the Underwriters, from Diéo& Touche LLP, independent public
accountants, containing statements and informatighe type ordinarily included in accountants’ fiafort letters” to underwriters with
respect to the financial statements and certaanfifal information contained in the Registratioat8ment, the Time of Sale Prospectus and
the Prospectugrovidedthat the letter delivered on the Closing Date shsdl a “cut-off date” not earlier than the datecbér

(f) The “lock-up” agreements, each substantially in the form of Eklithereto, between you and certain executivecef and directo
of the Company relating to sales and certain afispositions of shares of Common Stock or cert#ierosecurities, delivered to you on or
before the date hereof, shall be in full force affdct on the Closing Date.

(9) The Senior Vice President and Chief Financitdic®r of the Company shall have furnished to thederwriters, on the date hereof
and on the Closing Date, a letter dated as of #ite kdereof and as of the Closing Date, in the foraviously provided by the Underwriters,
that such officer or his staff have performed sfiettiprocedures as a result of which such offias tietermined that certain information of
accounting, financial or statistical nature settfar incorporated by reference in the Time of Slespectus and the Prospectus is true and
correct and agrees with the accounting recordseofdompany and the Operating Partnership.

6. Covenants of the Company¥he Company and the Operating Partnership, joart severally, covenant with each Underwriter as
follows:

(a) To furnish to you, without charge, a signedycopthe Registration Statement (including exhilfitsreto and documents incorporé
by reference therein) and to deliver to each ofthderwriters during the period mentioned in Settge) or 6(f) below, as many copies of
the Time of Sale Prospectus, the Prospectus, anynakents incorporated by reference therein and apglements and amendments thereto or
to the Registration Statement as you may reasomablyest.
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(b) Before amending or supplementing the Registnafitatement, the Time of Sale Prospectus or thepectus during the period
mentioned in Section 6(e) or 6(f) below, to furnistyou a copy of each such proposed amendmenippiesment and not to file any such
proposed amendment or supplement to which you naddp object.

(c) During the period mentioned in Section 6(ep) below, to furnish to you a copy of each pragub$ree writing prospectus to be
prepared by or on behalf of, used by, or referogoytthe Company and not to use or refer to anpgsed free writing prospectus to which
you reasonably objec

(d) Not to take any action that would result inlmderwriter, the Company or the Operating Partriprishing required to file with the
Commission pursuant to Rule 433(d) under the Stesihct a free writing prospectus prepared byrobehalf of the Underwriter that the
Underwriter otherwise would not have been requicefile thereunder.

(e) If the Time of Sale Prospectus is being usesbtizit offers to buy the Shares at a time whenRhospectus is not yet available to
prospective purchasers and any event shall ocoewradition exist as a result of which it is necegd¢a amend or supplement the Time of ¢
Prospectus in order to make the statements thénetine light of the circumstances, not misleadimmif any event shall occur or condition
exist as a result of which the Time of Sale Progmeconflicts with the information contained in tRegistration Statement then on file, or if,
in the reasonable opinion of counsel for the Undiéews, it is necessary to amend or supplemenTiime of Sale Prospectus to comply with
applicable law, forthwith to prepare, file with ti®@mmission and furnish, at its own expense, td_thderwriters and to any dealer upon
request, either amendments or supplements to the @f Sale Prospectus so that the statements iFfirthe of Sale Prospectus as so amended
or supplemented will not, in the light of the cinestances when the Time of Sale Prospectus is detiie a prospective purchaser, be
misleading or so that the Time of Sale Prospeetsismended or supplemented, will no longer conflitt the Registration Statement, or so
that the Time of Sale Prospectus, as amended ptesupnted, will comply with applicable law.

(f) If, during such period after the first datetbé public offering of the Shares as in the reateapinion of counsel for the
Underwriters the Prospectus (or in lieu thereofrthce referred to in Rule 173(a) of the Secwsitiet) is required by law to be delivered in
connection with sales by an Underwriter or dealay, event shall occur or condition exist as a tesfulvhich it is necessary to amend or
supplement the Prospectus in order to make therstatts therein, in the light of the circumstanchemthe Prospectus (or in lieu thereof the
notice referred to in Rule 173(a) of the Securif\e$) is delivered to a purchaser, not misleadorgf, in the reasonable opinion of counsel
the
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Underwriters, it is necessary to amend or suppléthenProspectus to comply with applicable lawtHaiith to prepare, file with the
Commission and furnish, at its own expense, td_théerwriters and to the dealers (whose names am@sges you will furnish to the
Company) to which Shares may have been sold byypdehalf of the Underwriters and to any other elsalipon request, either amendm
or supplements to the Prospectus so that the staterim the Prospectus as so amended or supplameititaot, in the light of the
circumstances when the Prospectus (or in lieu tiehe notice referred to in Rule 173(a) of theB#ies Act) is delivered to a purchaser, be
misleading or so that the Prospectus, as amendagpptemented, will comply with applicable law.

(9) To endeavor to qualify the Shares for offer aal® under the securities or Blue Sky laws of gudhdictions as you shall reasona
request; provided that in no event shall the Comipmarihe Operating Partnership be obligated toityutd do business in any jurisdiction
where it is not now so qualified or take any actioat would subject it to general service of precgsts in any jurisdiction where it is not n
subject.

(h) To make generally available to the Companytigéy holders and to you as soon as practicableaaning statement covering a
period of at least twelve months beginning withfirg fiscal quarter of the Company occurring aftee date of this Agreement which shall
satisfy the provisions of Section 11(a) of the 3ities Act and the rules and regulations of the @ossion thereunder.

(i) Whether or not the transactions contemplateithisi Agreement are consummated or this Agreenseletriminated, to pay or cause to
be paid all expenses incident to the performandts abligations under this Agreement, includinytle fees, disbursements and expenses of
the Company'’s counsel and the Company'’s accounit@etsnnection with the registration and delivefyte Shares under the Securities Act
and all other fees or expenses in connection WighGompany’s preparation and filing of the Regt&iraStatement, any preliminary
prospectus, the Time of Sale Prospectus, the Petagpeny free writing prospectus prepared by doetmalf of, used by, or referred to by the
Company and amendments and supplements to ang &dridgoing, including the filing fees payable e Commission relating to the Shares
(within the time required by Rule 456 (b)(1), ifdigable), all printing costs associated therewatig the mailing and delivering of copies
thereof to the Underwriters and dealers, in thentjtias hereinabove specified, (ii) any transfeptirer similar taxes payable on the transfer
and delivery of the Shares to the Underwriter§, dli filing fees in connection with the offer asdle of the Shares under state securities laws
and all expenses in connection with the qualifaatf the Shares for offer and sale under statergies laws as provided in Section 6(g)
hereof, (iv) all filing fees for connection witheghlreview and qualification of the offering of the
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Shares by the National Association of Securitieal®rs, Inc., (v) all costs and expenses incidetistimg the Shares on the NYSE, (vi) the
cost of printing certificates representing the 8ba(vii) the costs and charges of any transfentagegistrar or depositary, (viii) the costs and
expenses of the Company relating to investor ptaiens on any “road show” undertaken in connectiith the marketing of the offering of
the Shares, including, without limitation, expenassociated with the Company’s preparation or digsation of any electronic road show,
expenses associated with the Company'’s producfioved show slides and graphics, fees and exparises/ consultants engaged in
connection with the road show presentations wighgttior approval of the Company, travel and lodgmngenses of the representatives and
officers of the Company and any such consultamig the cost of any aircraft chartered by the Compartonnection with the road show and
(ix) all other costs and expenses incident to #mrégomance of the obligations of the Company hedeuffor which provision is not otherwise
made in this Section. It is understood, howevet #xcept as provided in this Section, SectiontBlea “Indemnity and Contributionand the
last paragraph of Section 10 below, the Undervaiteitl pay all of their costs and expenses, inatgdiees and disbursements of their cour
stock transfer taxes payable on resale of anyeSthares by them and any advertising expenses cednsith any offers they may make.

(j) If the third anniversary of the initial effegt date of the Registration Statement occurs befibthe Shares have been sold by the
Underwriters, prior to the third anniversary t@fd new shelf registration statement and to talgeotirer action necessary to permit the public
offering of the Shares to continue without intetiop; references herein to the Registration Statgrsieall include the new registration
statement declared effective by the Commission;

The Company also covenants with each Underwritt; thithout the prior written consent of the Manaigientified in Schedule | with
the authorization to release this lock-up on beb&the Underwriters, it will not, during the rasted period set forth in Schedule | hereto,
(1) offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any ogiaontract to sell, grant any option, right or
warrant to purchase, lend, or otherwise transfeligpose of, directly or indirectly, any share<Coimmon Stock or any securities convertible
into or exercisable or exchangeable for CommonkSto¢2) enter into any swap or other arrangemnegt transfers to another, in whole or in
part, any of the economic consequences of owneodhilpe Common Stock, whether any such transac&scribed in clause (1) or (2) above
is to be settled by delivery of Common Stock orhsather securities, in cash or otherwise or () dihy registration statement with the
Commission relating to the offering of any share€ommon Stock or any securities convertible int@xercisable or exchangeable for
Common Stock. The foregoing sentence shall notyapp(a) the Shares to be sold hereunder, (b)stheince by the Company of shares of
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Common Stock upon the exercise of an option oravdmr the conversion of a security outstandinghendate hereof of which the
Underwriters have been advised in writing or aseldised in the Time of Sale Prospectus and thepBetiss, (¢) the establishment of a trac
plan pursuant to Rule 10b5-1 under the Exchangddkdhe transfer of shares of Common Stqulovidedthat such plan does not provide for
the transfer of Common Stock during the 60-dayriest period, (d) the issuance of Common Stookash upon the redemption of units of
limited partnership interest in the Operating Panghip, (e) the issuance of up to 500,000 uniteénOperating Partnership in connection with
property acquisitions, (f) the grant of optiongfoe issuance of Common Stock to employees, offichrsctors, advisors or consultants
pursuant to any employee benefit plan disclosetériTime of Sale Prospectus and the Prospectuy i€ issuance of Common Stock
pursuant to the Company’s existing dividend reitmesnt plan.

7. Covenants of the Underwriter&€ach Underwriter severally covenants with the @any not to take any action that would result in
the Company being required to file with the Commoissinder Rule 433(d) a free writing prospectugppred by or on behalf of such
Underwriter that otherwise would not be requiredédiled by the Company thereunder, but for theoamf the Underwriter.

8. Indemnity and Contribution.

(a) The Company and the Operating Partnershiptlyomd severally, agree to indemnify and hold Hess each Underwriter, each
person, if any, who controls any Underwriter wittiie meaning of either Section 15 of the Securiiesor Section 20 of the Exchange Act
and each affiliate of any Underwriter within theaméng of Rule 405 under the Securities Act from agdinst any and all losses, claims,
damages and liabilities (including, without limitat, any legal or other expenses reasonably indurreonnection with defending or
investigating any such action or claim) causedryyuntrue statement or alleged untrue statemeatoéterial fact contained in the
Registration Statement or any amendment theregfpeaiiminary prospectus, the Time of Sale Progmeany issuer free writing prospectus
as defined in Rule 433(h) under the Securities &y, Company information that the Company has fiteds required to file, pursuant to
Rule 433(d) under the Securities Act, or the Progmeor any amendment or supplement thereto, arechly any omission or alleged
omission to state therein a material fact requiceble stated therein or necessary to make therstats therein not misleading, except insofar
as such losses, claims, damages or liabilities@ised by any such untrue statement or omissiattegred untrue statement or omission
based upon information relating to any Underwritenished to the Company in writing by such Undéisvrthrough you expressly for use
therein.
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(b) Each Underwriter agrees, severally and notlyito indemnify and hold harmless the Operatiagtifership, the Company, its
directors, its officers who sign the Registratidat&ment and each person, if any, who control€ttrapany or the Operating Partnership
within the meaning of either Section 15 of the Siti@s Act or Section 20 of the Exchange Act to slaene extent as the foregoing indemnity
from the Company to such Underwriter, but only witference to information relating to such Undetvrfurnished to the Company in
writing by such Underwriter through you expresdy @ise in the Registration Statement, any prelimipaospectus, the Time of Sale
Prospectus, any issuer free writing prospectub@Prospectus or any amendment or supplementaheret

(c) In case any proceeding (including any governalgnvestigation) shall be instituted involvingyaperson in respect of which
indemnity may be sought pursuant to Section 8(&)loy, such person (theridemnified party ") shall promptly notify the person against
whom such indemnity may be sought (thiedemnifying party ") in writing and the indemnifying party, upon rezgi of the indemnified
party, shall retain counsel reasonably satisfadimithe indemnified party to represent the indemadiparty and any others the indemnifying
party may designate in such proceeding and shaltigafees and disbursements of such counsel delateuch proceeding. In any such
proceeding, any indemnified party shall have tgatrto retain its own counsel, but the fees anagrgps of such counsel shall be at the
expense of such indemnified party unless (i) tlieimnifying party and the indemnified party shaNéanutually agreed to the retention of
such counsel or (ii) the named parties to any sucheeding (including any impleaded parties) inelbdth the indemnifying party and the
indemnified party and representation of both partig the same counsel would be inappropriate daettal or potential differing interests
between them. It is understood that the indemnifyiarty shall not, in respect of the legal expemdesy indemnified party in connection
with any proceeding or related proceedings in #rmesjurisdiction, be liable for the fees and expsnd more than one separate firm (in
addition to any local counsel) for all such indefieal parties and that all such fees and expensdklshreimbursed as they are incurred. £
firm shall be designated in writing by the Managethorized to appoint counsel under this Sectiofiosth in Schedule | hereto, in the cast
parties indemnified pursuant to Section 8(a), anthe Company or the Operating Partnership, ircttse of parties indemnified pursuant to
Section 8(b). The indemnifying party shall not table for any settlement of any proceeding effestétiout its written consent, but if settled
with such consent or if there be a final judgmentthe plaintiff, the indemnifying party agreestdemnify the indemnified party from and
against any loss or liability by reason of suctleetent or judgment. Notwithstanding the foregasemtence, if at any time an indemnified
party shall have requested an indemnifying parfebmburse the indemnified party for fees and espsrof counsel as contemplated by the
second
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and third sentences of this paragraph, the indgtingifparty agrees that it shall be liable for aattliement of any proceeding effected without
its written consent if (i) such settlement is eateinto more than 30 days after receipt by suchrimufying party of the aforesaid request and
(i) such indemnifying party shall not have reimbed the indemnified party in accordance with secfuest prior to the date of such
settlement. No indemnifying party shall, withoue thrior written consent of the indemnified partifeet any settlement of any pending or
threatened proceeding in respect of which any imidiéed party is or could have been a party and imai¢y could have been sought hereur
by such indemnified party, unless such settlemssitdes an unconditional release of such indenthigeerty from all liability on claims that
are the subject matter of such proceeding.

(d) To the extent the indemnification provided ifmiSection 8(a) or 8(b) is unavailable to an indéimd party or insufficient in respect
of any losses, claims, damages or liabilities ref¢to therein, then each indemnifying party urglesh paragraph, in lieu of indemnifying
such indemnified party thereunder, shall contritiatthe amount paid or payable by such indemnifi@dy as a result of such losses, claims,
damages or liabilities (i) in such proportion asjpropriate to reflect the relative benefits reediby the Company and the Operating
Partnership on the one hand and the Underwritete@nther hand from the offering of the Share@ipif the allocation provided by
clause (d)(i) above is not permitted by applicdale, in such proportion as is appropriate to refteat only the relative benefits referred to in
clause (d)(i) above but also the relative faulthef Company and the Operating Partnership on théhand and of the Underwriters on the
other hand in connection with the statements osesiois that resulted in such losses, claims, dasnagéabilities, as well as any other
relevant equitable considerations. The relativesfitreceived by the Company and the OperatingnBeship on the one hand and the
Underwriters on the other hand in connection whith offering of the Shares shall be deemed to bleeisame respective proportions as thi
proceeds from the offering of the Shares (beforidéng expenses) received by the Company andthkunderwriting compensation
received by the Underwriters bear to the aggreigital public offering prices of the Shares. Thaative fault of the Company and the
Operating Partnership on the one hand and the umitiers on the other hand shall be determined fgreece to, among other things, whe
the untrue or alleged untrue statement of a mafedaor the omission or alleged omission to stateaterial fact relates to information
supplied by the Company or the Operating Partnershby the Underwriters and the parties’ relativent, knowledge, access to information
and opportunity to correct or prevent such statéroenmission. The Underwriters’ respective obligas to contribute pursuant to this
Section 8 are several in proportion to the respectumber of Shares they have purchased herewartenot joint.
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(e) The Company, the Operating Partnership antltiterwriters agree that it would not be just oritadple if contribution pursuant to
this Section 8 were determined jpro rataallocation (even if the Underwriters were treatsaae entity for such purpose) or by any other
method of allocation that does not take account@f®equitable considerations referred to in Se@i@l). The amount paid or payable by an
indemnified party as a result of the losses, clamlasnages and liabilities referred to in Sectiah) 8hall be deemed to include, subject to the
limitations set forth above, any legal or otherenges reasonably incurred by such indemnified partgpnnection with investigating or
defending any such action or claim. Notwithstandhmg provisions of this Section 8, no Underwritealsbe required to contribute any
amount in excess of the amount by which the taiakpat which the Shares underwritten by it andrithgted to the public were offered to the
public exceeds the amount of any damages thatldndkrwriter has otherwise been required to payelgon of such untrue or alleged un
statement or omission or alleged omission. No pegsdlty of fraudulent misrepresentation (withirettneaning of Section 11(f) of the
Securities Act) shall be entitled to contributioarh any person who was not guilty of such frauduteisrepresentation. The remedies
provided for in this Section 8 are not exclusive ahall not limit any rights or remedies which nmlgerwise be available to any indemnified
party at law or in equity.

(f) The indemnity and contribution provisions cantal in this Section 8 and the representationsraméies and other statements of the
Company and the Operating Partnership containdudsmgreement shall remain operative and in fott€ and effect regardless of (i) any
termination of this Agreement, (ii) any investigatimade by or on behalf of any Underwriter, anyspercontrolling any Underwriter or any
affiliate of any Underwriter or by or on behalfthie Company or the Operating Partnership, theicaf§ or directors or any person control
the Company and (iii) acceptance of and paymerafigrof the Shares.

9. Termination. The Underwriters may terminate this Agreemenhbtiyce given by you to the Company, if after the@xion and
delivery of this Agreement and prior to the Closate (i) trading generally shall have been suspdrmt materially limited on, or by, as the
case may be, any of the New York Stock ExchangeAtherican Stock Exchange or the NASDAQ Global Méarkii) trading of any
securities of the Company shall have been suspemledy exchange, (iii) a material disruption inwgéies settlement, payment or clearance
services in the United States shall have occu(iredany moratorium on commercial banking acti\st&hall have been declared by Federal or
New York State authorities or (v) there shall haeeurred any outbreak or escalation of hostilittgsany change in financial markets or «
calamity or crisis that, in your judgment, is makand adverse and which, singly or together itk other event specified in this clause (
makes it, in your judgment, impracticable or inadtile to proceed with the offer, sale or delivdrthe Shares on the
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terms and in the manner contemplated in the Tintgaté Prospectus or the Prospectus.

10. Effectiveness; Defaulting Underwriterd his Agreement shall become effective upon thexation and delivery hereof by the par
hereto.

If, on the Closing Date, any one or more of the &mditers shall fail or refuse to purchase Shahnasit has or they have agreed to
purchase hereunder on such date, and the aggregateer of Shares which such defaulting Underwadtddnderwriters agreed but failed or
refused to purchase is not more than tareh of the aggregate number of the Shares taitihased on such date, the other Underwriters
be obligated severally in the proportions thatrtbeber of Shares set forth opposite their respectames in Schedule Il bears to the
aggregate number of Shares set forth oppositeahees of all such non-defaulting Underwriters, osuich other proportions as you may
specify, to purchase the Shares which such defigultnderwriter or Underwriters agreed but failedefused to purchase on such date;
providedthat in no event shall the number of Shares thatUnderwriter has agreed to purchase pursuanigddireement be increased
pursuant to this Section 10 by an amount in exoésge-ninth of such number of Shares without thi&¢e@n consent of such Underwriter. If,
on the Closing Date, any Underwriter or Underwstehall fail or refuse to purchase Shares anddbesgate number of Shares with respect
to which such default occurs is more than one-tefithe aggregate number of Shares to be purclasedch date, and arrangements
satisfactory to you and the Company for the pureltdsuch Shares are not made within 36 hours sifighr default, this Agreement shall
terminate without liability on the part of any ndefaulting Underwriter or the Company. In any saake either you or the Company shall
have the right to postpone the Closing Date, buibivent for longer than seven days, in ordertti@atequired changes, if any, in the
Registration Statement, in the Time of Sale Prasisedn the Prospectus or in any other documenésrangements may be effected. Any
action taken under this paragraph shall not rel@wedefaulting Underwriter from liability in resgteof any default of such Underwriter une
this Agreement.

If this Agreement shall be terminated by the Undéass, or any of them, because of any failureefusal on the part of the Company
comply with the terms or to fulfill any of the catidns of this Agreement, or if for any reason @empany shall be unable to perform its
obligations under this Agreement, the Company aeddperating Partnership will reimburse the Undiens or such Underwriters as have
terminated this Agreement with respect to themselseverally, for all out-of-pocket expenses (idaig the fees and disbursements of their
counsel) reasonably incurred by such Underwritexonnection with this Agreement or the offeringiteonplated hereunder.

11.Entire Agreement
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(a) This Agreement, together with any contemporasewritten agreements and any prior written agredsn@o the extent not
superseded by this Agreement) that relate to tfegin§ of the Shares, represents the entire agneebedween the Company, the Operating
Partnership and the Underwriters with respect ¢optteparation of any preliminary prospectus, theelof Sale Prospectus, the Prospectus,
the conduct of the offering, and the purchase atelaf the Shares.

(b) The Company and the Operating Partnership aglatige that in connection with the offering of Bleares: (i) the Underwriters
have acted at arms length, are not agents of, wacdo fiduciary duties to, the Company, the OpagaRartnership or any other person,
(iii) the Underwriters owe the Company and the @pieg Partnership only those duties and obligateetisorth in this Agreement and prior
written agreements (to the extent not supersedeadi®y\greement), if any, and (iii) the Underwrgenay have interests that differ from those
of the Company and the Operating Partnership. Tdragany and the Operating Partnership waive touthextent permitted by applicable
law any claims it may have against the Underwritgising from an alleged breach of fiduciary dutyconnection with the offering of the
Shares.

12. Counterparts This Agreement may be signed in two or more cewgalrts, each of which shall be an original, with same effect ¢
if the signatures thereto and hereto were uposahge instrument.

13. Applicable Law. This Agreement shall be governed by and constiuadcordance with the internal laws of the Stdtew York.

14.Headings. The headings of the sections of this Agreemew¢ liieeen inserted for convenience of reference amtlyshall not be
deemed a part of this Agreement.
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15. Notices. All communications hereunder shall be in writengd effective only upon receipt and if to the Undiéers shall be
delivered, mailed or sent to you at the addresfositin Schedule | hereto; and if to the Companyhe Operating Partnership shall be

delivered, mailed or sent to the address set farchedule | hereto.
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Very truly yours,
Highwoods Properties, In

By: /s/ Terry L. Stevens

Name: Terry L. Steven:
Title: SVP and Chief Financial Offict

Very truly yours,
Highwoods Realty Limited Partnerst
By: Highwoods Properties, Inc., its general pan

By: /s/ Terry L. Stevens

Name: Terry L. Steven:
Title: SVP and Chief Financial Offict



Accepted as of the date hereof

Morgan Stanley & Co. Incorporat:

Acting severally on behalf of themselves
and the several Underwriters named
in Schedule Il heretc

By: Morgan Stanley & Co. Incorporat:
By:  /s/John Tyree

Name: John Tyree
Title: Managing Directo
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Managers
Manager authorized to release
lock-up under Section ¢
Manager authorized to appoint
counsel under Section 8(t

Registration Statement File Nt

Time of Sale Prospectus

Lock-up Restricted Perioc
Title of Shares to be purchast
Number of Share:

Purchase Price

Price to the Publi

Closing Date and Time

Closing Location:

Address for Notices to Underwriters:

Address for Notices to the Company or
the Operating Partnershi

Morgan Stanley & Co. Incorporated

Morgan Stanley & Co. Incorporated

33E-149733

Prospectus dated March 14, 2008
relating to the She

the preliminary prospectus supplement
dated September 8, 2008
relating to the Shar

for each purchaser, the price paid by
such purchaser to the
Underwriter:

60 days

Common Stock, $.01 Par Val
5,500,00(

$35.49 a shar

Variable

September 12, 2008 9:00 a.

DLA Piper US LLP
4141 Parklake Avenue, Suite 300
Raleigh, North Carolin

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, NY 1003¢

3100 Smoketree Court, Suite 600
Raleigh, NC 2760

SCHEDULE |



Underwriter

Morgan Stanley & Co. Incorporatt

BB&T Capital Markets, A division of Scott & Stringfiow, Inc.

Wells Fargo Securities, LL!

FTN Midwest Securities Cot

Morgan Keegan & Company, In

PNC Capital Markets LL(

Wedbush Morgan Securities Ir
Total:

SCHEDULE II

Number of Shares

To Be Purchased

5,041,66!
137,50(
137,50(

45,83:¢
45,83:¢
45,83:¢
45,83:¢
5,500,001



Exhibit 5

DLA Piper LLP (US)

4141 Parklake Avenue, Suite 300
DLA PIPER Raleigh, North Carolina 27612-2350

www.dlapiper.corr

September 12, 2008

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

Re: 5,500,000 Shares of Common St

Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “Company”), in nention with its registration
statement on Form S-3 (registration no. 333-1497tBi&) “Registration Statement”) that became effectiursuant to Rules 401(g) and 462(e)
promulgated under the Securities Act of 1933, asratad, upon filing with the Securities and Excha@genmission (the “Commission”).

The Registration Statement related to the proppsétic offering of securities of the Company thatynbe offered and sold by the Company
from time to time as set forth in the prospectusd&larch 14, 2008, which forms a part of the Regiion Statement (the “Prospectus”), and
as may be set forth in one or more supplementset®tospectus. This opinion letter is renderedimection with the proposed public
offering of up to 5,500,000 shares of common stpek,value $0.01 per share, of the Company (thart&fi), as described in the Prospectus,
and a prospectus supplement dated September 8(2@08rospectus Supplement”). This opinion leiserendered pursuant to Iltem 9.01 of
Form 8-K and Item 601(b)(5) of Regulation S-K.

We are familiar with the proceedings taken to dgtéhe Company with respect to the proposed issiand sale of the Shares pursuant
to the terms of the Underwriting Agreement datepgt&aber 8, 2008 by and among the Company, HighwBeddty Limited Partnership and
Morgan Stanley & Co. Incorporated, as represerdaifiseveral underwriters named therein (the “Uwdéng Agreement”). We have also
examined copies of the Company’s Amended and RekGharter (the “Charter”), the Company’s Bylawd anch other materials and
matters as we have deemed necessary for the igsahtids opinion. In our examination of the reletvdocuments, we have assumed the
genuineness of all signatures, the legal capatity matural persons, the accuracy and completeogall documents submitted to us, the
authenticity of all original documents and the arnfity to authentic original documents of all do@nts submitted to us as copies (including
telecopies). This opinion letter is given, andssditements herein are made, in the context ofdtegbing. As to various questions of fact
material to this opinion, we have relied on statets@nd certificates of officers and representativithe Company and others.

Based upon and subject to the assumptions, limitatand qualifications stated herein, we are obffirion that the Shares have been
duly authorized by the Company and, when issueddefidered in accordance with the terms of the Wwdéng Agreement with respect to
the Shares described in the Prospectus Suppleaggifist payment of the consideration set fortheiiheare validly issued, fully paid and
nor-assessablt



Highwoods Properties, Inc.
September 12, 2008

Page Two

Our opinion set forth above is subject to the feilog general qualifications and assumptions:

1.

The foregoing opinion is rendered as of the datedfeWe assume no obligation to update or supphethe opinion if an
laws change after the date hereof or if any factsroumstances come to our attention after the Hateof that might
change the opinior

We have made no investigation as to, and weesgpto opinion concerning, any laws other tharMag/land General
Corporation Law, applicable provisions of the Cdnsibn of the State of Maryland and reported jugiclecisions
interpreting the Maryland General Corporation Lawd auch applicable provisions of such Constitutaond we do not
express any opinion herein concerning any othes.|

Without limiting the effect of the immediatelygeeding qualification, we note that we expresgpinion as to compliance
with the securities c“blue sky” laws or principles of conflicts of laws of the Staif Maryland or any other jurisdictio

We assume that the issuance of the Sharesh@geith all outstanding shares, will not causeGoenpany to issue shares
of common stock in excess of the number of sucheshauthorized by the Compé s Charter

We assume that none of the Shares will be issuemliation of Article VI of the Chartel

Our opinion is limited to the matters set fdmtfrein, and no other opinion should be inferrecobeythe matters expressly
stated.

We hereby consent to the filing of this opiniortdetas Exhibit 5 to the Company’s current reporfonm 8-K, filed with the
Commission on the date hereof, portions of whiehiacorporated by reference into the Registratimte®hent, and to the reference to this
firm under the caption “Legal Matters” in the Presfus and the Prospectus Supplement. In giving soickent, we do not thereby admit that
we are within the category of persons whose coriseafjuired under Section 7 of the Securities@ 933, as amended, or the rules and
regulations of the Commission thereunder.

Very truly yours,

/s/ DLA PIPER LLP (US



Exhibit 8

DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900
Chicago, Illinois 6060-1293

T 312.368.400(

F 312.236.751¢

W www.dlapiper.con

September 12, 2008
Highwoods Properties, Inc.
3100 Smoketree Ct., Suite 600
Raleigh, NC 27604

Re: Tax Opinion Regarding REIT Status of Highwoods Prorties, Inc.

Ladies and Gentlemen:

We have acted as special tax counsel to Highwooo{selties, Inc., a Maryland corporation (* Highwaddr the “ Company), in
connection with the issuance and sale on Septetrihe008 by the Company of 5,500,000 shares of camstock of the Company, par va
$0.01 per share (the * Common Stdtkpursuant to (i) a registration statement onfr&-3ASR under the Securities Act of 1933, as ame
(the “ Securities Act), filed with the Securities and Exchange Comnuasfthe “ Commissiofi) on March 14, 2008 (File No. 333-149733)
(as so filed and as amended, the “Registratiore®iamt”); (ii) a prospectus dated March 14, 2008 (tBase Prospectu} a preliminary
prospectus supplement dated September 8, 2008 Pitediminary Prospectuy, and a final prospectus supplement dated Sepge@2008
(the “ Prospectus Suppleméntogether with the Base Prospectus and the Pirgdiry Prospectus, the * Prospectydiled with the
Commission pursuant to Rule 424(b) under the SeesiAct; and (iii) an Underwriting Agreement da®elptember 8, 2008 by and between
Morgan Stanley & Co. Incorporated, as represerdasfithe several underwriters named therein, aadCtmpany (the “ Underwriting

Agreement).

In connection with the offering of the Common Stogliu have requested our opinion regarding:

1. Whether the Company has been organized andgeaated in conformity with the requirements for lification and
taxation as a real estate investment trust (* RELInder the Internal Revenue Code of 1986, as dextiithe “ Codé) for
its taxable years ended December 31, 2003 throwgiember 31, 2007, and whether the Company’s cuorganization
and method of operations will enable it to contibmeneet the requirements for qualification andateon as a REIT

2. Whether the discussion in the Prospectus Sumgieander the heading “Additional U.S. Federal medTax
Consideration” to the extent that



Board of Director
September 12, 201
Page .

constitutes matters of federal income tax law galeonclusions relating thereto, is correct anthglete in all material
respects

In connection with rendering the opinions expredsgldw, we have examined originals (or copies iifiedtto our satisfaction as true
copies of the originals) of the following documeftsliectively, the “ Reviewed Documeris

(1) the Amended and Restated Articles of Incorporatibthe Company (th“ Company Charte”);

(2) the Amended and Restated Bylaws of the Company* Company Bylaw¢");

(3) the Second Restated Agreement of Limited Pestrig of Highwoods Realty Limited Partnership (tH@perating Partnership
and the agreement, t* Operating Partnership Agreem¢”);

(4) the registration statement on For-3ASR, as amended, and filed on March 14, 2
(5) the Base ProspectL

(6) the Preliminary Prospectu

(7) the Prospectus Suppleme

(8) the Underwriting Agreemen

(9) the Compan’s Annual Report on Form -K for the year ending December 31, 2007;
(10) such other documents as may have been preserisdioHighwoods from time to tim

In addition, we have relied upon the factual repnégtions contained in Highwoods’ certificate, dads of the date hereof (the “
Highwoods Officers Certificate’), executed by a duly appointed officer of Highwispsetting forth certain representations relatinthe

organization and operation of Highwoods, the OppegaPartnership, and their respective subsidiaries.

For purposes of our opinions, we have not madedepiendent investigation of the facts set fortthendocuments we reviewed. We
consequently have assumed that the informatiorepted in such documents or otherwise furnished tacgurately and completely describes
all



Board of Director
September 12, 201
Page .

material facts relevant to our opinions. No facséicome to our attention, however, that would eaissto question the accuracy and
completeness of such facts or documents in a rahteay. Any representation or statement in any damt upon which we rely that is made
“to the best of our knowledge” or otherwise simifagualified is assumed to be correct. Any altenatf such facts may adversely affect our
opinions. In the course of our representation ef@wmpany, no information has come to our atterthahwould cause us to question the
accuracy or completeness of the representatiortaioed in Highwoods Officer’s Certificate, or the\Rewed Documents in a material way.

In our review, we have assumed, with your congéat,all of the representations and statementdadtaal nature set forth in the
documents we reviewed are true and correct, araf #ile obligations imposed by any such documentthe parties thereto have been and
will be performed or satisfied in accordance withit terms. We have also assumed the genuinenedissgfnatures, the proper execution of
all documents, the authenticity of all documentsnsitted to us as originals, the conformity to angs of documents submitted to us as
copies, and the authenticity of the originals fratmich any copies were made.

The opinions set forth in this letter are basedad@vant provisions of the Code, the regulatiorsrprigated thereunder by the United
States Department of the Treasury (* Regulatidrigicluding proposed and temporary Regulatioasy interpretations of the foregoing as
expressed in court decisions, the legislative his@nd existing administrative rulings and praesiof the Internal Revenue Service (incluc
its practices and policies in issuing private lettdings, which are not binding on the InternakvBeue Service (“ IR except with respect"
a taxpayer that receives such a ruling), all abefdate hereof.

In rendering these opinions, we have assumedhbdtdnsactions contemplated by the Reviewed Dootgwell be consummated in
accordance with the terms and provisions of suduh@nts, and that such documents accurately réfiegnaterial facts of such transactic
In addition, the opinions are based on the coressof the following specific assumptions:

0] The Company, the Operating Partnership and tiespective subsidiaries will each be operatetiérmanner described in
the Company Charter, the Bylaws, the Operatingneeship Agreement, the other organizational docusneheach such
entity and their subsidiaries, as the case magrall terms and provisions of such agreementsiandments will be
complied with by all parties theret

(i ~ The Company is a duly formed corporation underdhes of the State of Maryland; a
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(iii)  The Operating Partnership is a duly organiaed validly existing limited partnership under thess of the State of North
Carolina.

It should be noted that statutes, regulationsgcjatidecisions, and administrative interpretatiares subject to change at any time and, in
some circumstances, with retroactive effect. A miatehange that is made after the date hereofiynad the foregoing bases for our opinions
could affect our conclusions. Furthermore, if thet§ vary from those relied upon (including anyrespntations, warranties, covenants or
assumptions upon which we have relied are inaceuirtomplete, breached or ineffective), our opintontained herein could be
inapplicable. Moreover, the qualification and téoatof the Company as a REIT depends upon itstalbdimeet, through actual annual
operating results, distribution levels and diversit share ownership and the various qualificatests imposed under the Code, the results of
which will not be reviewed by the undersigned. Aliogly, no assurance can be given that the actsalts of the operations of the Comp
for any one taxable year will satisfy such requieeis.

Based upon and subject to the foregoing, it isoimion that:

1. The Company was organized and has operatediorooity with the requirements for qualificationdataxation as a REIT
under the Code for its taxable years ended DeceBhe2003 through December 31, 2007, and the Coypanrrent organization and
method of operations will enable it to continuareet the requirements for qualification and taxatie a REIT.

2. The discussion in the Prospectus Supplementruhdéieading “Additional U.S. Federal Income Tan€iderations,” to the
extent that it constitutes matters of federal inedax law or legal conclusions relating thereta@dgrect and complete in all material
respects.

The foregoing opinions are limited to the mattgracifically discussed herein, which are the onlytera to which you have requested
our opinions. Other than as expressly stated alvee@xpress nopinion on any issue relating to the Company oOperating Partnership,
to any investment therein.

For a discussion relating the law to the facts thiedegal analysis underlying the opinions setfamtthis letter, we incorporate by
reference the discussions of federal income talxeisswhich we assisted in preparing, in the Praspamder the heading “Material Federal
Income Tax Considerations.” We assume no obligaticadvise you of any changes in the foregoing sgient to the date of this opinion
letter, and we are not undertaking to update theiap letter from time to time. You should be aw#rat an opinion of counsel represents
only counse’s best legal judgment, and has no binding effecffigial status of any kind, and that
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assurance can be given that contrary positionsrmotipe taken by the IRS or that a court considettiegssues would not hold otherwise.

This opinion is rendered only to you and may notjbeted in whole or in part or otherwise referrednor be filed with, or furnished to,
any other person or entity. We hereby consentédilimg of this opinion as an exhibit to the FoB¥3 under the Securities Act, and to the
reference to DLA Piper LLP (US) in the Form S-3giming this consent, we do not admit that we auded in the category of persons
whose consent is required under Section 7 of ticer8es Act of 1933, as amended, or the rulesragdlations of the Securities and
Exchange Commission thereunder.

Very truly yours,

/s/ DLA PIPER LLP (US



