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Item 8.01. Other Events.
ATM Program

On May 25, 2011, Highwoods Properties, Inc. (therf(@any”) and Highwoods Realty Limited Partnershiye (‘Operating Partnership”
entered into separate ATM Equity Offerifiy Sales Agreements (the “Sales Agreemenisth each of Merrill Lynch, Pierce, Fenner & Sn
Incorporated, Mitsubishi UFJ Securities (USA), Indorgan Keegan & Company, Inc. and RBC Capital kéts, LLC (each, an “Agentind
together, the “Agents”)Under the terms of the Sales Agreements, the Coynpeay offer and sell up to $150,000,000 in aggreggbss sal
price of its common stock (the “Share$dm time to time through the Agents, acting asrag®f the Company or as principals. Sales o
Shares, if any, may be made by means of ordinaskens' transactions on the New York Stock Exchangetherwise at market pric
prevailing at the time of sale, at prices relatedptevailing market prices or at negotiated prioesas otherwise agreed with any of
Agents. Subject to the terms and conditions ohe3ales Agreement, each Agent will use its comra#lycreasonable efforts to sell on
Company's behalf any Shares to be offered by thepaay under that Sales Agreement.

Under the terms of each Sales Agreement, the Coyngdan may sell Shares to any of the Agents a<ipah at a price per share to
agreed upon at the time of sale. If the Compalig skares to an Agent acting as principal, it willter into a separate terms agreement
that Agent, and the Company will describe the ages# in a separate prospectus supplement or priztipglement. If the Company enge
the Agent for a sale of Shares that would constitut‘distribution”within the meaning of Rule 100 of Regulation M undlge Securitie
Exchange Act of 1934, as amended, the Companyhenddent will agree to compensation that is custyriar the Agent with respect to st
transactions.

The Shares will be issued pursuant to the Compaytematic shelf registration statement on Form &&istration No. 333-72134)
as amended, including the related prospectus dagbduary 9, 2011, and a prospectus supplement déay®5, 2011, as the same may
amended or supplemented.

The Company is filing as Exhibit 1.1 the form ofl&aAgreement. The description of the Sales Agesdmin this Current Report
Form 8K does not purport to be complete and is qualifieds entirety by reference to the form of Salageéement filed herewith as Exhi
1.1

Preferred Stock Redemption

On May 25, 2011, the Company also announced thaastcalled for the redemption of all of its reni@n8% Series B Cumulati
Redeemable Preferred Shares. The cash redempianfpr the remaining 2,100,000 Series B PrefeBbhdres to be redeemed is $25.0(
share. Holders of the Series B Preferred Sharée tcedeemed will also receive accrued and unpaidetids through the redemption d
which is June 24, 2011. Attached as Exhibit 99iacdrporated by reference herein is a press relegseding the preferred stock redemption.

Risk Factors

On May 25, 2011, the Company filed a prospectuplsmpent regarding the offering contemplated by $lades Agreements descril
above. The prospectus supplement included, amdreg disclosures, the following risk factor disclosu

Investing in our common stock involves a high degree of risk. You should carefully consider the risk factors described below, as such risk
factors may be amended, updated or modified periodically in our reports filed with the SEC, as well as other information set forth in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein before making an
investment decision with respect to our common stock. Additional risks and uncertainties not currently known to us or that we currently deem to
be immaterial may also materially adversely affect us. The risks described could affect our business, financial condition or results of operations.
In such a case, you may lose all or part of your original investment.




Adverse economic conditions in our markets that negyively impact the demand for office space, such dggh unemployment, ma
result in lower occupancy and rental rates for ourportfolio, which would adversely affect our operatng results. While we own an
operate a limited number of industrial, retail aredidential properties, our operating results ddpkeavily on successfully leasing
operating our office properties. Economic growttd @&mployment levels in Florida, Georgia, North Jiae and Tennessee are and
continue to be important determinative factorsnedicting our future operating results.

Key components affecting our rental and other reesninclude average occupancy and rental ratestaggeoccupancy genere
increases during times of improving economic grouathour ability to lease space outpaces vacati@®ccur upon the expirations of exis
leases. Average occupancy generally declines dtirmgs of slower or negative economic growth andrelesing office employment beca
new vacancies tend to outpace our ability to lepsee. In addition, the timing of changes in ocaggdevels tends to lag the timing of char
in overall economic activity and employment levélsr additional information regarding our averageupancy and rental rate trends ove
past five years, please read “ltem 2. Propertig#ghelly Owned Propertiesth our 2010 Annual Report. Lower rental revenuesilitéeng frorr
lower average occupancy or lower rental rates watpect to our same property portfolio will genlgraéduce our operating results un
offset by the impact of any newly acquired or depeld properties or lower variable operating expgngeneral and administrative expe!
and/or interest expense.

We face considerable competition in the leasing mket and may be unable to renew existing leases oedet space on term
similar to the existing leases, or we may expendgsiificant capital in our efforts to re-let space, which may adversely affect o
operating results. Approximately 1015% of our rental revenues at the beginning of geyicular year are subject to leases that expjirthé
end of that year. Please read “Item 2. Propertiesase Expirationsih our 2010 Annual Report. As a result, in addittorseeking to increa
our average occupancy by leasing current vacamespee also concentrate our leasing efforts onwerngleases on expiring space. Beci
we compete with a number of other developers, osvaad operators of office and office-oriented, rdixise properties, we may be unabl
renew leases with our existing customers and, iifoarent customers do not renew their leases, &g Ine unable to rket the space to ne
customers. To the extent that we are able to rdeases that are scheduled to expire in the short-¢e relet such space to new custom
heightened competition resulting from adverse magkaditions may require us to utilize rent con@ass and tenant improvements to a gre
extent than we historically have. Further, custameay seek to downsize by leasing less space fsoapon any renewal.

If our competitors offer space at rental rates Wwedorrent market rates or below the rental ratecureently charge our customers,
may lose potential customers, and we may be predgorreduce our rental rates below those we ctlyreharge in order to retain custonr
upon expiration of their existing leases. Evenuf oustomers renew their leases or we are abledt the space, the terms and other cos
renewal or rdetting, including the cost of required renovatipimereased tenant improvement allowances, leasingmissions, reduced rer
rates and other potential concessions, may be fleswable than the terms of our current leases emdd require significant capi
expenditures. From time to time, we may also atwewodify the terms of existing leases to inceaivcustomers to renew their leases. |
are unable to renew leases orleespace in a reasonable time, or if our rentéésalecline or our tenant improvement costs, lg
commissions or other costs increase, our finamaadition, cash flows, cash available for distribnt value of our common stock, and ab
to satisfy our debt service obligations could beamally adversely affected.

Difficulties or delays in renewing leases with larg customers or releasing space vacated by large customers could magdly
impact our operating results.While no customer other than the federal governmarmently accounts for more than 3.5% of our renxsn th
20 largest customers of our wholly owned propertiesount for nearly one-third of our revenues. te@ad “ltem 2. Properties — Customers”
in our 2010 Annual Report. Our top five customerdude the Federal Government, AT&T, Pricewaterk@eopers, the State of Georgia
Healthways, each of which currently accounts forenttian 1.5% of our revenues. There are no assesahat these customers, or any of
other large customers, will renew all or any ofitlspace upon expiration of their current leases.




Some of our leases provide customers with the righo terminate their leases early, which could havan adverse effect on our cas
flow and results of operations. Certain of our leases permit our customersnuiteate their leases as to all or a portion ofldased premis
prior to their stated lease expiration dates uma@etain circumstances, such as providing notica logrtain date and, in most cases, pay
termination fee. To the extent that our custom&es@se early termination rights, our cash flow aagnings will be adversely affected, anc
can provide no assurances that we will be ableeteete an equivalent amount of net effective bgrieasing the vacated space to new
party customers.

An oversupply of space in our markets would typicdl cause rental rates and occupancies to decline aking it more difficult for
us to lease space at attractive rental rates, if @l . Undeveloped land in many of the markets in whighoperate is generally more rea
available and less expensive than in higher barmientry markets such as New York, Chicago, Boston, Bancisco and Los Angeles. A
result, even during times of positive economic glgvour competitors could construct new buildinigattwould compete with our properti
Any such oversupply could result in lower occupaaayl rental rates in our portfolio, which would bas negative impact on our opera
results.

In order to maintain the quality of our properties and successfully compete against other propertiegie periodically must spent
money to maintain, repair and renovate our propertes, which reduces our cash flowslf our properties are not as attractive to cust
due to physical condition as properties owned hycompetitors, we could lose customers or sufferelorental rates. As a result, we may f
time to time be required to make significant cdpmtgpenditures to maintain the competitivenesswfproperties. There can be no assure
that any such expenditures would result in highmsupancy or higher rental rates or deter existingtaners from relocating to proper
owned by our competitors.

Our operating results and financial condition could be adversely affected by financial difficulties eperienced by a majo
customer, or by a number of smaller customers, inakding bankruptcies, insolvencies or general downturs in business The success
our investments and stability of our operationsetebon the financial stability of our customersdéfault or termination by a significe
customer on its lease payments to us would caude lsse the revenue associated with such leasthelrevent of a customer defaul
bankruptcy, we may experience delays in enforcimgrights as landlord and may incur substantiatsos protecting our investment and re-
leasing the property. We cannot evict a customklysbecause of its bankruptcy. On the other handourt might authorize the custome
reject and terminate its lease. In such caseclaim against the bankrupt customer for unpaidjreirent would be subject to a statutory
that might be substantially less than the remainérg actually owed under the lease. As a resultclaim for unpaid rent would likely not
paid in full. If a customer defaults on or ternmtesa significant lease, we may not be able touerctine full amount of unpaid rent or be abl
lease the property for the rent previously recejviedt all. In any of these instances, we may &leaequired to write off deferred leasing c
and accrued straight-line rents receivable. Thesate would adversely impact our operating results.

Costs of complying with governmental laws and regations may reduce our operating results All real property and the operatic
conducted on real property are subject to fedstate and local laws and regulations relating tarenmental protection and human health
safety. Some of these laws and regulations may sepuint and several liability on customers, owr@rsperators for the costs to investigal
remediate contaminated properties, regardlessuif éa whether the acts causing the contaminatienewegal. In addition, the presenct
hazardous substances, or the failure to properhyediate these substances, may hinder our abilityetly rent or pledge such property
collateral for future borrowings.

Compliance with new laws or regulations or strigteerpretation of existing laws may require ugntour significant expenditures. Fut
laws or regulations may impose significant enviremtal liability. Additionally, our customergperations, operations in the vicinity of
properties, such as the presence of undergrounaiggtdanks, or activities of unrelated third partieay affect our properties. In addition, tt
are various local, state and federal fire, hedifirsafety and similar regulations with which we mayréguired to comply and that may sub
us to liability in the form of fines or damages fozncompliance. Any expenditures, fines or damagesnust pay would reduce our opera
results. Proposed legislation to address climasmgé could increase utility and other costs of afieg our properties which, if not offset
rising rental income, would reduce our net income.




Discovery of previously undetected environmentdizardous conditions may decrease our operatingdtsesnd limit our ability t
make distributions Under various federal, state and local environmidates and regulations, a current or previous priypewner or operati
may be liable for the cost to remove or remediazahdous or toxic substances on such property.eTbéests could be significant. Such Ii
often impose liability whether or not the owneroprerator knew of, or was responsible for, the presef such hazardous or toxic substal
Environmental laws also may impose restrictionstioe manner in which property may be used or busesesnay be operated, and tt
restrictions may require significant expenditureprevent us from entering into leases with propeccustomers that may be impactec
such laws. Environmental laws provide for sanctifmrsnoncompliance and may be enforced by govermaheagencies or private parti
Certain environmental laws and common law pringpieuld be used to impose liability for releaseandl exposure to hazardous substa
including asbestosentaining materials. Third parties may seek repp@®m real property owners or operators for paedanjury or propert
damage associated with exposure to released hamagidstances. The cost of defending against clafim&bility, of complying witt
environmental regulatory requirements, of remedgatany contaminated property, or of paying personpiry claims could reduce c
operating results.

Our operating results may suffer if costs of operahg our properties, such as real estate taxes, uties, insurance, maintenanc
and other costs, rise faster than our ability to ikrease rental revenues While we receive additional rent from our custosihat is based
recovering a portion of operating expenses, ine@@aperating expenses will negatively impact owgrafing results. Our revenues and exp
recoveries are subject to longerm leases and may not be quickly increased $effti¢o recover an increase in operating costsexpense:
Furthermore, the costs associated with owning gredtating a property are not necessarily reducedhwireumstances such as market fac
and competition cause a reduction in rental reverfuem the property. Increases in same propertyatipg expenses would reduce
operating results unless offset by the impact gf mewly acquired or developed properties or lonwamagal and administrative expenses ar
interest expense.

Recent and future acquisitions and development progrties may fail to perform in accordance with our gpectations and ma
require renovation and development costs exceedingur estimates.In the normal course of business, we typically extd potenti:
acquisitions, enter into ndnsinding letters of intent, and may, at any timeteerinto contracts to acquire additional properti@squirec
properties may fail to perform in accordance withr expectations due to leagp-risk, renovation cost risks and other factamsaddition, th
renovation and improvement costs we incur in briggan acquired property up to market standardsexreged our estimates. We may not |
the financial resources to make suitable acquisstior renovations on favorable terms or at all.

Further, we face significant competition for attiee investment opportunities from an indeterminatember of other real est
investors, including investors with significantlyegter capital resources and access to capital weahave, such as domestic and for
corporations and financial institutions, publicheded and privatelireld REITSs, private institutional investment fundtsyestment bankir
firms, life insurance companies and pension fuMisreover, owners of office properties may be redntto sell, resulting in fewer acquisit
opportunities. As a result of such increased coitipetand limited opportunities, we may be unaldeatquire additional properties or
purchase price of such properties may be signifigatevated, which may impede our growth and mallgrand adversely affect us.

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

. the unavailability of favorable construction andp@rmanent financing;
. construction costs exceeding original estime
. construction and lease-up delays resulting in exed debt service expense and construction costs; a

. lower than anticipated occupancy rates and renisig a property to be unprofitable or less profgahan originally estimate:




Development and rdevelopment activities are also subject to riskatirey to our ability to obtain, or delays in obtaig, all necessa
zoning, land-use, building, occupancy and otheuired governmental and utility company authorizagio

Illiquidity of real estate investments and the taxeffect of dispositions could significantly impede wr ability to sell assets o
respond to favorable or adverse changes in the parfmance of our properties.Because real estate investments are relativetyuiti ou
ability to promptly sell one or more propertiesoir portfolio in response to changing economicafficial and investment conditions is limit
In addition, we have a significant amount of moggaebt under which we would incur significant @Egment penalties if such loans were |
off in connection with the sale of the underlyimgrestate assets.

We intend to continue to sell some of our propsriiethe future as part of our investment strategg activities. However, we can
predict whether we will be able to sell any propddr the price or on the terms set by us, or whethe price or other terms offered k
prospective purchaser would be acceptable to usalééecannot predict the length of time needednw & willing purchaser and close the :
of a property.

Certain of our properties have low tax bases redaid their estimated current fair values, and etiogly, the sale of such assets wc
generate significant taxable gains unless we aaitl properties in a tageferred exchange under Section 1031 of the Int&eeenue Code
another tax-free or tax-deferred transaction. Foexchange to qualify for tadeferred treatment under Section 1031, the netepasfrom th
sale of a property must be held by an escrow agetit applied toward the purchase of real estatalifying for gain deferral. Given tl
competition for properties meeting our investmeriteda, there could be a delay in reinvesting sychceeds. Any delay in using
reinvestment proceeds to acquire additional incpméducing assets would reduce our operating results

Because holders of common units in our operating paership (“Common Units”), including one of our officers and two of ou
directors, may suffer adverse tax consequences uptime sale of some of our properties, they may seé&k influence us not to sell certai
properties even if such a sale would otherwise ba bur best interest. Holders of Common Units may suffer adverse taxseguences up
the sale of certain properties. Therefore, holdéér€ommon Units, including one of our officers ameb of our directors, may have differ
objectives than our stockholders regarding the @muate pricing and timing of a propersysale. Although we are the sole general partr
our operating partnership and have the exclusitieoaity to sell any of our wholly owned propertiedficers and directors who hold Comn
Units may seek to influence us not to sell cerfaioperties even if such sale might be financiatiyantageous to stockholders, credi
bondholders or our business as a whole or influarecéo enter into tax deferred exchanges with ttoegeds of such sales when su
reinvestment might not otherwise be in our bestrisgt.

The value of our joint venture investments could bedversely affected if we are unable to work effetely with our partners or
our partners become unable to satisfy their finandl obligations. Instead of owning properties directly, we havedme cases invested,
may continue to invest, as a partner or aveoturer with one or more third parties. Under aercircumstances, this type of investment
involve risks not otherwise present, including fgussibility that a partner or ogenturer might be unable to fund its obligationgrght hawv
business interests or goals inconsistent with olllso, such a partner or agenturer may take action contrary to our requestsoatrary t
provisions in our joint venture agreements thatle¢dwarm us. If we want to sell our interests in afyour joint ventures or believe that
properties in the joint venture should be sold,may not be able to do so in a timely manner ofladad our partner(s) may not cooperate
our desires, which could harm us.

Our insurance coverage on our properties may be irdequate. We carry insurance on all of our properties, ingtgdinsurance fc
liability, fire, windstorms, floods, earthquakesdaousiness interruption. Insurance companies, hewydimit coverage against certain type
losses, such as losses due to terrorist acts, narmestorms, earthquakes and toxic mold. Thus, ve mot have insurance coverage
sufficient insurance coverage, against certain dypielosses and/or there may be decreases in sugaimce coverage available. Shoul
uninsured loss or a loss in excess of our insuredsl occur, we could lose all or a portion of tbepital we have invested in a propert
properties, as well as the anticipated future raeefinom the property or properties. If any of ovogerties were to experience a catastrc
loss, it could disrupt our operations, delay reveaund result in large expenses to repair or relibégdproperty. Further, if any our insura
carriers were to become insolvent, we would beddrto replace the existing insurance coverage waitbther suitable carrier, and
outstanding claims would be at risk for collectitmsuch an event, we cannot be certain that wddnoei able to replace the coverage at sit
or otherwise favorable terms. Such events coul@sdly affect our operating results and financoaddition.




Our use of debt to finance our operations could haa material adverse effect on our cash flow and dity to make distributions.
We are subject to risks associated with debt fimacsuch as the sufficiency of cash flow to mesfuired payment obligations, ability
comply with financial ratios and other covenantsl #me availability of capital to refinance existimglebtedness or fund important busit
initiatives. Increases in interest rates on ouialde rate debt would increase our interest expdhsee fail to comply with the financial rati
and other covenants under our credit facilities,waild likely not be able to borrow any further amts under such facilities, which co
adversely affect our ability to fund our operatioasd our lenders could accelerate outstanding. dalother, we are currently assig
corporate credit ratings from Fitch Ratings, Moadlivestors Service and Standard and RBoRgting Services based on their evaluation ¢
creditworthiness. These agencieatings are based on a number of factors, somehaffmare not within our control. In addition to faxs
specific to our financial strength and performaribe, rating agencies also consider conditions &ffgdREITs generally. We cannot assure
that our credit rating will not be downgraded. Wireredit ratings are downgraded or other negatot®n is taken, we could be required, arr
other things, to pay additional interest and feeguatstanding borrowings under our revolving créafiility.

We generally do not intend to reserve funds taeetixisting secured or unsecured debt upon matiiiy may not be able to rep
refinance or extend any or all of our debt at nigtwor upon any acceleration. If any refinancingl@ne at higher interest rates, the incre
interest expense could adversely affect our cashk 8nd ability to pay distributions. Any such refirting could also impose tighter finan
ratios and other covenants that restrict our ghitittake actions that could otherwise be in owst lierest, such as funding new developi
activity, making opportunistic acquisitions, rephasing our securities or paying distributions. & \@o not meet our mortgage financ
obligations, any properties securing such indetgssgcould be foreclosed on, which could have anmahtalverse effect on our cash flow .
ability to pay distributions.

From time to time, we depend on our revolving drddtility for working capital purposes and for tiskortterm funding of ot
development and acquisition activity and, in certmistances, the repayment of other debt upon ibat@ur ability to borrow under tl
revolving credit facility also allows us to quickbapitalize on accretive opportunities at stiertn interest rates. If our lenders default u
their obligations under the revolving credit fagilor we become unable to borrow additional funddar the facility for any reason, we wo
be required to seek alternative equity or debttagpivhich could be more costly and adversely inhpae financial condition. If such alternat
capital were unavailable, we may not be able toewadw investments and could have difficulty repgyother debt.

We may be subject to taxation as a regular corpor&n if we fail to maintain our REIT status, which could also have a materit
adverse effect on our stockholders and on our opetiag partnership. We may be subject to adverse consequences if Wi faontinue t
qualify as a REIT for federal income tax purpod&ftile we intend to operate in a manner that withwlus to continue to qualify as a RE
we cannot provide any assurances that we will rergaalified as such in the future, which would haeeticularly adverse consequences tc
stockholders. Many of the requirements for taxadgmna REIT are highly technical and complex andeddpupon various factual matters
circumstances that may not be entirely within aumtool. For example, to qualify as a REIT, at [e2&10% of our gross income must come f
certain sources that are itemized in the REIT #axsl The fact that we hold virtually all of the etssthrough our operating partnership an
subsidiaries further complicates the applicatiorthef REIT requirements. Even a technical or inagvermistake could jeopardize our RI
status. Furthermore, Congress and the Internal Reev&ervice might change the tax laws and reguisitand the courts might issue 1
rulings that make it more difficult, or impossibfer us to remain qualified as a REIT. If we fail qualify as a REIT, we would be subjec
federal income tax at regular corporate rates amaldy therefore, have less cash available for iimeests or payment of principal and inte
to our creditors or bondholders. Such events wbkidly have a significant adverse effect on ourragiag results and financial condition.

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

. the level of institutional interest in u




the perceived attractiveness of investment inruspmparison to other REITS;

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

our financial condition and performant
the market’s perception of our growth potential aotential future cash dividends;
government action or regulation, including chanigesx law;

increases in market interest rates, which may ieagkstors to expect a higher annual yield from distributions in relation to tt
price of our common stoc

changes in federal tax laws;
changes in our credit ratings; a

any negative change in the level of our dividend.

We cannot assure you that we will continue to payididends at historical rates. We generally expect to use cash flows 1

operating activities to fund dividends on our conmstock. The following factors will affect such baows and, accordingly, influence
decisions of the our board of directors regardiividends:

debt service requirements after taking into accolett covenants and the repayment and restructafiogrtain indebtedness ¢
the availability of alternative sources of debt @ity capital and their impact on our abilityreginance existing debt and gr
our business

scheduled increases in base rents of existingdease

changes in rents attributable to the renewal dftag leases or replacement lea:

changes in occupancy rates at existing propertideaecution of leases for newly acquired or dgsetoproperties;
operating expense

anticipated leasing capital expenditures attribletéd» the renewal of existing leases or replaceneasges;
anticipated building improvements; a

expected cash flows from financing and investintyaies.

The decision to declare and pay dividends on onrngon stock in the future, as well as the timingpant and composition of any st

future dividends, will be at the sole discretionoofr board of directors Any change in our dividgrudicy could have a material adverse el
on the market price of our common stock.

Cash distributions reduce the amount of cash that auld otherwise be available for other business puigses, including funding

debt maturities or future growth initiatives. For our company to maintain our qualification aRERIT, we must annually distribute to
stockholders at least 90% of REIT taxable incomelugling net capital gains. In addition, althougdpital gains are not required to
distributed to maintain REIT status, capital gaifigny, that are generated as part of our capéeycling program are subject to federal
state income tax unless such gains are distribigtexlir stockholders. Cash distributions made tals$tolders to maintain REIT status ol
distribute otherwise taxable capital gains limit ability to accumulate capital for other businpssposes, including funding debt maturitie
growth initiatives.




Because provisions contained in Maryland law, charter and our bylaws may have an dakieover effect, our stockholders may
prevented from receiving a “control premiurfdr our common stock. Provisions contained in oo@arter and bylaws as well as Maryl:
general corporation law may have atatkeover effects that delay, defer or prevent &dakr attempt, and thereby prevent our stockhc
from receiving a “control premiumfor their shares. For example, these provisions dedgr or prevent tender offers for our common lstor
purchases of large blocks of our common stock, limising the opportunities for our stockholdersrexeive a premium for their shares of
common stock over then-prevailing market pricessehprovisions include the following:

. Ownership limit . Our charter prohibits direct, indirect or constiue ownership by any person or entity of morentBe8% of
our outstanding capital stock. Any attempt to owrtransfer shares of our capital stock in excegh@bwnership limit without
the consent of our board of directors will be v«

. Preferred Stock. Our charter authorizes our board of directorissoe preferred stock in one or more classes apdtablish th
preferences and rights of any class of preferrecksssued. These actions can be taken withoukistdder approval. The issuar
of preferred stock could have the effect of delgydn preventing someone from taking control of company, even if a change
control were in our best intere

. Maryland control share acquisition statute. Marylanc's control share acquisition statute applies toammpany, which mea
that persons, entities or related groups that aequore than 20% of our common stock may not be tblote such excess sh:
under certain circumstances if such shares wergir@chjin one or more transactions not approved tbheast twothirds of the
outstanding shares of our common stock held bytdisested stockholdel

. Maryland unsolicited takeover statute.Under Maryland law, our board of directors couleptdvarious an-takeover provisior
without the consent of stockholders. The adoptiérsuch measures could discourage offers for ourpsom or make ¢
acquisition of our company more difficult, even whan acquisition would be in the best interestwfsiockholders

. Anti -takeover protections of operating partnership agrement . Upon a change in control of our company, the neashij
agreement of our operating partnership requireticeacquirers to maintain an umbrella partnerskg estate investment tr
structure with terms at least as favorable to thetéd partners as are currently in place. Forainsg, the acquirer would
required to preserve the limited partner’s righttmtinue to hold taxieferred partnership interests that are redeenfableapita
stock of the acquirer. Exceptions would requiredpproval of twathirds of the limited partners of our operatingtparship (othe
than our company). These provisions may make agehafh control transaction involving our company maomplicated ar
therefore might decrease the likelihood of suchaagaction occurring, even if such a transactionldvde in the best interest
our stockholders

Iltem 9.01. Financial Statements and Exhibits

(d) Exhibits

No. Description

1 Form of ATM Equity OfferingSM Sales Agreement, dated May 25, 2011, among Highwid@perties, Inc., Highwoods Rei
Limited Partnership and each of the Sales Ag

5 Opinion of DLA Piper LLP (US) re legalit

8 Opinion of DLA Piper LLP (US) re tax matte

23 Consent of DLA Piper LLP (US) (included in Exhib8sand 8
99 Press Release, dated May 25, 2011, regarding deengtion of preferred stoc
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By: /s/ JEFFREY D. MILLER

Jeffrey D. Miller
Vice President, General Counsel and Secretary
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Exhibit 1
Highwoods Properties, Inc.

Common Stock
($.01 par value)

ATM EQUITY OFFERING SMSALES AGREEMENT

May 25, 201
MERRILL LYNCH & CO.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
One Bryant Park
New York, New York 1003I

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafitie “ Company), proposes, subject to the terms and condititated herein, to
issue and sell from time to time to or through Meliynch, Pierce, Fenner & Smith Incorporated (eNill Lynch "), as sales agent and/or
principal (the “ Agent), shares (the “ Sharé} of the Company’s common stock, $.01 par valte (t Common StocK), having an aggregate
gross sales price of up to $150,000,000 on thegeet forth in Section 2 of this ATM Equity OffiegiSM Sales Agreement (this “ Agreement
"). The Company agrees that whenever it deterntimagll Shares directly to the Agent as princigakill enter into a separate agreement
(each, a “ Terms Agreemetin substantially the form of Annex | hereto,atihg to such sale in accordance with SectiontBiefAgreement.

The Company and Highwoods Realty Limited Partn@rshiNorth Carolina limited partnership (the “ Ggtérg Partnership), have
also entered into sales agreements (the “ Altare&8ales Agreementy dated of even date herewith with each of Morg@egan &
Company, Inc., RBC Capital Markets, LLC and MitshiUFJ Securities (USA) Inc. (the “ Alternative é&ms,” and together with the Agent,
the “ Agents’). The aggregate gross sales price of the Shhatsnay be sold pursuant to this Agreement, amn$eé\greement, the
Alternative Sales Agreements and any terms agresmeéth the Alternative Agents (the “ Alternativefins Agreement§ shall not exceed
$150,000,000. This Agreement and the AlternatigkeSAgreements are sometimes hereinafter refeorad the “ Sales Agreements

Section 1. Representations and Warranti&gach of the Company and the Operating Partnersipiresents and warrants to the Agent
that as of the date of this Agreement, each Regjistr Statement Amendment Date (as defined in @e&tibelow), each Company Periodic
Report Date (as defined in Section 3 below), easm@ny Earnings Report Date (as defined in Se&@ibelow), each Request Date (as
defined in Section 3 below), each Applicable Tirae defined in Section 1(a) below) and each Setti¢mate (as defined in Section 2 below):

@) Compliance with Registration Reguiemts. The Company and the Operating Partnership hilgewith the Securities ar
Exchange Commission (the “ Commissidran “automatic shelf registration statement” aéimed under Rule 405 under the Securities Act of
1933, as amended (the “ 1933 Axton Form S-3 (File No. 33372134), in respect of securities of the Compard/the Operating Partnerst
including the Common Stock (including the Sharex)earlier than three years prior to the date Hesemh registration statement, and any
post-effective amendment thereto, became effectiviiling; and no stop order suspending the effectess of such registration statement or
any part thereof has been issued and no proceédtitigat purpose has been initiated or, to the Kadge of the Company or Operating
Partnership, threatened by the Commission, andtioenof objection of the Commission to the usswth form of registration statement or
any post-effective amendment thereto pursuant te R1(g)(2) under the 1933 Act has been receiyethéd Company or the Operating
Partnership (the base prospectus filed as partatf eegistration statement, in the form in whichas most recently been filed with the
Commission on or prior to the date of this Agreetnsnhereinafter called the “ Basic Prospectube various parts of such registration
statement, excluding any Form T-1 but includingo#iier exhibits thereto and any prospectus suppleoreprospectus relating to the Shares
that is filed with the Commission and deemed by




virtue of Rule 430B under the 1933 Act to be péduch registration statement, each as amendée simte such part of the registration
statement became effective, are hereinafter colidgtcalled the “ Registration Statemeénthe prospectus supplement specifically relatmg
the Shares prepared and filed with the Commissimayant to Rule 424(b) under the 1933 Act is haféén called the Prospectus Suppleme
" the Basic Prospectus, as amended and supplechbyntine Prospectus Supplement, is hereinafteeat#iie “ Prospectu’s any reference
herein to the Basic Prospectus, the Prospectusi&uppt or the Prospectus shall be deemed to @fand include the documents incorporated
by reference therein pursuant to Item 12 of Foruder the 1933 Act; any reference to any amentioresupplement to the Basic
Prospectus, the Prospectus Supplement or the Rtaspshall be deemed to refer to and include asy-gidective amendment to the
Registration Statement, any prospectus supplentdydse prospectus relating to the Shares filed th#hCommission pursuant to Rule 424(b)
under the 1933 Act and any documents filed undeStcurities Exchange Act of 1934, as amended (884 Act”), and incorporated
therein, in each case after the date of the Basispectus, the Prospectus Supplement or the Ptospas the case may be; any reference to
any amendment to the Registration Statement shalelemed to refer to and include any annual regdhie Company filed pursuant to Sect
13(a) or 15(d) of the 1934 Act after the effectilae of the Registration Statement that is incateat by reference in the Registration
Statement; and any “issuer free writing prospectaisstiefined in Rule 433 under the 1933 Act relatinthe Shares is hereinafter called an “
Issuer Free Writing Prospecti)s

No order preventing or suspending the use of thsécBRrospectus, the Prospectus Supplement, thedutos or any Issuer Free
Writing Prospectus has been issued by the Commisaial the Basic Prospectus and the ProspectudeBug, at the time of filing thereof,
conformed in all material respects to the requinet:ef the 1933 Act and the rules and regulatidriseCommission thereunder (the “ 1933
Act Regulations) and did not contain an untrue statement of aeni@tfact or omit to state a material fact reqdite be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were miaoiemisleading.

For the purposes of this Agreement, the “ Applieaiime” means, with respect to any Shares, the time ofedadach Shares pursui
to this Agreement; the Prospectus and the appidakler Free Writing Prospectus(es) issued atiar o such Applicable Time (collectively,
and, with respect to any Shares, together wittpth#ic offering price of such Shares, the “ Gen&igklosure Packad®, as of each
Applicable Time and each Settlement Date, willinctude any untrue statement of a material fadroit to state any material fact necessat
order to make the statements therein, in the bfithe circumstances under which they were mademigleading; and each applicable Issuer
Free Writing Prospectus will not conflict with thidormation contained in the Registration Statemthg Prospectus Supplement or the
Prospectus.

(b) Incorporation of Documents by Refere. The documents incorporated or deemed to bepocated by reference in the
Registration Statement and the Prospectus, wherbeame effective or were filed with the Commissias the case may be, complied in all
material respects with the requirements of the 18&4and the rules and regulations of the Commistliereunder, and, when read together
with the other information in the Prospectus, (@ha time the Registration Statement became é@ffedib) at the time the Prospectus was
issued and (c) on the date of this Agreement, diccantain an untrue statement of a material facinait to state a material fact required to be
stated therein or necessary to make the staterertin not misleading.

(c) WelKnown Seasoned Issuer(A)(i) At the time of filing the Registration &ement, (ii) at the time of the most recent
amendment thereto for the purposes of complying ®éction 10(a)(3) of the 1933 Act (whether sucleadment was by post-effective
amendment, incorporated report filed pursuant wi®e 13 or 15(d) of the 1934 Act or form of proshes), and (iii) at the time the Company
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) of the3BAct Regulations) made any offer relating
to the Shares in reliance on the exemption of RGRunder the 1933 Act Regulations, the Companyavagell-known seasoned issuer” as
defined in Rule 405 of the 1933 Act Regulations] éB) at the earliest time after the filing of tRegistration Statement that the Company or
any other offering participant made a bona fidewofvithin the meaning of Rule 164(h)(2) of the 39&t Regulations) of the Shares, the
Company was not an “ineligible issuer” as definedRule 405 of the 1933 Act Regulations.




(d) Independent Accountant3 he accountants who certified the financialestegnts and supporting schedules included in the
Registration Statement are independent public ateots as required by the 1933 Act and the 193R&cfulations.

(e) Financial Statement§ he financial statements included or incorpatdtg reference in the Registration Statement, the
General Disclosure Package and the Prospectushergeith the related schedules and notes, prdaglyt the financial position of the
Company and its consolidated subsidiaries at thesdadicated and the statement of operationskistdders’ equity and cash flows of the
Company and its consolidated subsidiaries for #héods specified; said financial statements haenlpepared in conformity with generally
accepted accounting principles_(* GAAPapplied on a consistent basis throughout thégdsrinvolved. The supporting schedules, if any,
present fairly in accordance with GAAP the inforiaatrequired to be stated therein. The selectahfiial data and the summary financial
information included in the Prospectus presentyfaire information shown therein and have been dtdn a basis consistent with that of
audited financial statements included or incorpeddly reference in the Registration Statement. prodorma financial statements and the
related notes thereto included in the Registrafitaiement, the General Disclosure Package anddspé&ttus, if any, present fairly the
information shown therein, have been prepared dom@ance with the Commission’s rules and guidelimiés respect to pro forma financial
statements and have been properly compiled onabesbdescribed therein, and the assumptions usleel preparation thereof are reasonable
and the adjustments used therein are appropriagfiwéceffect to the transactions and circumstanegsred to therein. All disclosures
contained in the Registration Statement, the Gémésalosure Package or the Prospectus, or incatpdrby reference therein, regarding “non-
GAAP financial measures” (as such term is defingthle rules and regulations of the Commission) dgmyith Regulation G of the 1934 Act
and Item 10 of Regulation S-K of the 1933 Act,Ite extent applicable.

) Real Estate Investment TrustVith respect to all tax periods in respect ofchtthe Internal Revenue Service is or will be
entitled to any claim, the Company has been orgahénd operated in conformity with the requiremémtgjualification and taxation as a real
estate investment trust under the Internal Rev€lude of 1986, as amended (the “ Cgdehich term, as used herein, includes the reguriat
and published interpretations thereunder), andCitrapany’s present and proposed method of operafibenable it to continue to meet the
requirements for taxation as a real estate invastingst under the Code.

(9) No Material Adverse Change in BusieSince the respective dates as of which inforoma given in the Registration
Statement, the General Disclosure Package or thepBctus, except as otherwise stated thereinhgkgthas been no material adverse change
in the condition (financial or otherwise), or iretearnings, business affairs or business prospétte Company, the Operating Partnership
their subsidiaries considered as one enterprisetheh or not arising in the ordinary course of basg (a “ Material Adverse Effett (B) there
have been no transactions entered into by the Coynplae Operating Partnership or any of their sdibsies, other than those in the ordinary
course of business, which are material with resfmettie Company, the Operating Partnership and shuisidiaries considered as one
enterprise, and (C) except for regular quartenyddinds on the Common Stock or the Company’s prediestock or the Operating Partnership’
units in amounts per share that are consistentpeth practice and the redemption of the Compadgises B Preferred Shares that remain
outstanding as of the date hereof, there has beelividend or distribution of any kind declaredijcpar made by the Company, the Operating
Partnership on any class of capital stock or pastnp interests.

(h) Incorporation and Good Standinghaf Company, the Operating Partnership, and theip&sive SubsidiariesEach of the
Operating Partnership, the Company, and their msmesubsidiaries has been duly incorporated onéal, as applicable, and is validly
existing as a corporation, limited partnershipimited liability company, as applicable, in goodrading under the laws of the jurisdiction of its
incorporation or formation, as applicable, and thescorporate, limited partnership or limited liggicompany power and authority to own,
lease and operate its properties and to condustigimess as described in the Prospectus ands icate of the Operating Partnership and the
Company, to enter into and perform its obligatiander this Agreement. Each of the Operating Pestrig, the Company, and each subsidiary
is duly qualified as a foreign corporation, limitedrtnership or limited liability company, as applble, to transact business and is in good
standing or equivalent status in each jurisdictiowhich such qualification is




required, whether by reason of the ownership @itggof the property or the conduct of businessepkfor such jurisdictions where the fail

to so qualify or to be in good standing would riedividually or in the aggregate, result in a M@kAdverse Effect. The Company does not
own or control, directly or indirectly, any corptiom, association or other entity that would berded a Significant Subsidiary (as such term is
defined in Rule 405 under the Securities Act) othan the subsidiaries listed in Exhibit 21 to @@mpany’s Annual Report on Form 10-K for
the most recently ended fiscal year and other thase Significant Subsidiaries, if any, formed sitize last day of the most recently ended
fiscal year.

@ Ownership of the Operating Partngysind Subsidiaries All of the issued and outstanding capital st@mksimilar equity
interests) of each subsidiary of the Company ardXperating Partnership has been duly authorizddralidly issued, is fully paid and
nonassessable and such capital stock owned byaimp#hy is owned by the Company, directly or throsgbsidiaries, free and clear of any
security interest, mortgage, pledge, lien, encumtear claim (“Liens”), except as disclosed in @eneral Disclosure Package and the
Prospectus. All of the issued and outstandingswfitimited partnership (* Unit§ of the Operating Partnership have been duly aiiily
authorized and issued by the Operating PartnerdWigme of the Units was issued in violation of gfreemptive or other similar rights of any
security holder of the Operating Partnership or atimer person or entity. Except as set forth inGlemeral Disclosure Package and the
Prospectus, there are no outstanding options, wiaroa other rights to purchase, agreements or ottlgations to issue, or rights to convert
any obligations into or exchange any securitiet@rests for, Units or other ownership interestdhe Operating Partnership. The Units owned
by the Company are owned directly by the Compamg &nd clear of all Liens, except as disclosdtienGeneral Disclosure Package and the
Prospectus. The common Units to be issued by pegaling Partnership in connection with the contitn of the net proceeds from the sale
of the Shares to the Operating Partnership (thew iCommon Unit$) have been duly authorized, and, when issueddafidered by the
Operating Partnership, the New Common Units wili/bkdly issued and fully paid. The New Common Wdniill be exempt from registration
or qualification under the 1933 Act and applicadtkgte securities laws. None of the New Common Unmiltsbe issued in violation of the
preemptive or other similar rights of any secuhibjder of the Operating Partnership or any othesgeor entity.

)] Capitalization The shares of issued and outstanding Commork &toe been duly authorized and validly issuedared
fully paid and non-assessable; none of the outstgrghares of capital stock was issued in violatibthe preemptive or other similar rights of
any securityholder of the Company and the authdrigsued and outstanding capital stock of the Gomis as set forth in the Prospectus
(except for subsequent issuances, if any, purdoahts Agreement, pursuant to reservations, agee¢sror employee benefit plans referred to
in the Prospectus or pursuant to the exercise mfextible securities or options referred to in Brespectus). The Company’s Common Stock
has been registered pursuant to Section 12(b)of#34 Act and is listed on the New York Stock Eaie (the “ NYSE) and the Company
has taken no action designed to, or likely to htheeeffect of, terminating the registration of tbemmon Stock from the NYSE, nor has the
Company received any natification that the Comrissir the NYSE is contemplating terminating sudigtation or listing.

(k) Authorization of AgreementThis Agreement and the Alternative Sales Agregmbave been duly authorized, executed
and delivered by the Company and the OperatinghPesttip and any Terms Agreement or Alternative BefAmreement has been duly
authorized, executed and delivered by the Compéatejther the Company nor the Operating Partnersagpentered into any other sales ag
agreements or other similar arrangements with geytaor any other representative in respect diatriarket offerings of the Shares in
accordance with Rule 415(a)(4) of the Securitieg xcept the Alternative Sales Agreements.

0] Authorization and Description of $eities. The Shares have been duly authorized and reséwéssuance and sale
pursuant to this Agreement and, when issued aridedeti by the Company pursuant to this AgreememingrTerms Agreement against
payment of the consideration set forth herein, béllvalidly issued and fully paid and non-assegsabeé Common Stock conforms in all
material respects to all statements relating tberentained in the Prospectus and such descriptinforms in all material respects to the rights
set forth in the instruments defining the samehaolder of the Shares will be subject to persoradility solely by reason of being such a hol
and the issuance of the Shares is not subjecetpremptive or other similar rights of any seghgider of the Company.




(m) Partnership AgreementThe Agreement of Limited Partnership of the @iag Partnership (the_ Partnership Agreement
") has been duly and validly authorized, executed @elivered by the Company and is a valid andibhipdgreement of the Company,
enforceable against the Company in accordanceitgiterms. To the best of the Company’s knowledge Partnership Agreement has been
duly executed and delivered by the other partiegetio and is a valid and binding agreement, enédnleeagainst such parties in accordance
with its terms.

(n) NorContravention of Existing Instruments; No Furthestiorizations or Approvals RequiredNone of the Company, the
Operating Partnership, nor any of their subsidgisdan violation of its partnership agreement,rtdra bylaws, or limited liability company
agreement or is in default (or, with the givingnatice or lapse of time, would be in default) (“fBxat ") under any indenture, mortgage, loa
credit agreement, note, contract, franchise, leasg¢her instrument to which the Company, the OfiegaPartnership or any of its subsidiaries
is a party or by which it or any of them may be hauor to which any of the property or assets ef@perating Partnership, the Company or
any of their subsidiaries is subject (each, anistihg Instrument), except for such Defaults as would not, indivatly or in the aggregate,
result in a Material Adverse Effect. The Compargrsl the Operating Partnership’s execution, deliegid performance of the Sales
Agreements or of any Terms Agreement or Alternatigens Agreement, and the issuance and delivettyeoEhares, and consummation of the
transactions contemplated by the Sales Agreemeandtbwathe Prospectus and by any Terms Agreemehiltemative Terms Agreement (i)
have been duly authorized by all necessary pahipeos corporate action, as applicable, and witlresult in any violation of the provisions of
the partnership agreement, charter, bylaws oréidnliability company agreement of the Company,@iperating Partnership or any of their
subsidiaries, (i) will not conflict with or constite a breach of, or Default or a Debt Repaymeiggering Event (as defined below) under, or
result in the creation or imposition of any liehacge or encumbrance upon any property or asséte @ompany, the Operating Partnershi
any of their subsidiaries pursuant to, or requiedonsent of any other party to, any Existingrimaent, and (iii) will not result in any violatic
of any law, statute, administrative regulation dménistrative or court decree applicable to the @any, the Operating Partnership or any
subsidiary. As used herein, a “ Debt Repaymenjdiiing Event means any event or condition which gives, or wité giving of notice or
lapse of time would give, the holder of any no&hehture or other evidence of indebtedness (opargon acting on such holder’s behalf) the
right to require the repurchase, redemption oryegant of all or a portion of such indebtednesshey@ompany, the Operating Partnership, or
any of their subsidiaries.

(0) No Material Actions or ProceedingExcept as otherwise disclosed in the Generall@ssire Package and the Prospectus,
there are no legal or governmental actions, suipgaceedings pending or, to the best of the Coyipaand the Operating Partnership’s
knowledge, threatened (i) against or affectingGloenpany, the Operating Partnership, or any of thaisidiaries or which has as the subject
thereof any property owned or leased by, the Compae Operating Partnership, or any of their sdibsies that, if determined adversely to
Company, the Operating Partnership, or such sulrgidivould reasonably be expected to result in sehitdl Adverse Effect or adversely affect
the consummation of the transactions contemplagatiis Agreement or any Terms Agreement or (iif #r@ required to be described in the
Registration Statement or the Prospectus and arsorescribed; and there are no statutes, regngatcontracts or other documents that are
required to be described in the Registration Stat#rar the Prospectus or to be filed as exhibith¢oRegistration Statement that are not
described or filed as required. No material laispute with the employees of the Operating Pastripr the Company or any of their
subsidiaries exists or, to the best of the knowdealgthe Operating Partnership and the Compartiiréatened or imminent.

(p) Intellectual Property RightsThe Company, the Operating Partnership and sheisidiaries own or possess sufficient
trademarks, trade names, patent rights, copyrigjb&)ses, domain names, approvals, trade secrdtsther similar rights (collectively, “
Intellectual Property Right§ reasonably necessary to conduct their businessesw conducted; and the expected expiratiomybasuch
Intellectual Property Rights would not result iMaterial Adverse Effect. Neither the Company, @gerating Partnership, nor any of their
subsidiaries has received any notice of infringenoeronflict with asserted Intellectual PropertigiRs of others, which infringement or
conflict, if the subject of an unfavorable decisiarould result in a Material Adverse Effect.




(q) Absence of Further Requirementso filing with, or authorization, approval, cam, license, order, registration,
qualification or decree of, any court or governnaéauthority or agency is necessary or requiredrferexecution and delivery by the Comp
and the Operating Partnership of the Sales Agreenoerany Terms Agreement or Alternative Terms &grent or the performance by the
Company or the Operating Partnership of their @blans under the Sales Agreements or any Termsefxggat or Alternative Terms
Agreement in connection with the offering, issuaacsale of the Shares under the Sales Agreemeatsydl'erms Agreement or Alternative
Terms Agreement or the consummation of the traissctontemplated by the Sales Agreements or anpgAgreement or Alternative
Terms Agreement and by the General Disclosure Rgclad the Prospectus except (i) such as havedieady obtained or as may be
required under the 1933 Act or the 1933 Act Redniator state securities laws, (ii) such as haenlmbtained under the laws and regulations
of jurisdictions outside of the United States inieththe Shares are offered (jii) such as have lo&tsined in connection with the approval of
the listing of the Shares on the NYSE, or (iv) sastmay be required by the Financial Industry Retigay Authority, Inc. (“FINRA”).

n Absence of ManipulationNeither the Company, the Operating Partnersbipany of their affiliates have taken, nor will 1
Company, the Operating Partnership or any affiliake, directly or indirectly, any action whichdesigned to or which has constituted or
which would be expected to cause or result in kzaltion or manipulation of the price of any setynf the Company or the Operating
Partnership to facilitate the sale or resale ofShares.

(s) All Necessary Permits, etd he Company, the Operating Partnership and ebttteir subsidiaries possess such valid and
current certificates, authorizations, permits,iiges, approvals, consents and other authorizatensd by the appropriate state, federal or
foreign regulatory agencies or bodies necessacgitiduct their respective businesses except foetfarswhich the failure to obtain would not
result in a Material Adverse Effect. None of then@pany, the Operating Partnership, nor any sulygitiias received any notice of proceedings
relating to the revocation or modification of, @mcompliance with, any such certificate, authdiorg permit, license, approval, consent or
other authorization which, singly or in the aggrteg# the subject of an unfavorable decision,mglor finding, would result in a Material
Adverse Effect.

) Title to Properties Except as otherwise disclosed in the GenerallBssire Package and the Prospectus, each of the
Company, the Operating Partnership and their sigsgd has good and marketable fee simple titkr tealid and enforceable leasehold title in
all the properties and assets that are reflectedvagd in the financial statements referred toaat®n 1(e) hereof, in each case free and cle
any security interests, mortgages, liens, encuntesarequities, claims and other defects, excepuon security interests, mortgages, liens,
encumbrances, equities, claims and other defeatsmbuld not have a Material Adverse.

(u) Mortgages, Deeds of Trust and Grouedses The mortgages and deeds of trust encumberingrtpeerties and assets
described in the General Disclosure Package andrthepectus (i) are not convertible (in the absefidereclosure) into an equity interest in
the property or asset described therein or in th@g@any, the Operating Partnership or any of theisiliaries, nor does the Company, the
Operating Partnership nor any of their subsidianigld a participating interest therein, (ii) excaptset forth in the General Disclosure Package
and the Prospectus, are not cross-defaulted tindeyptedness other than indebtedness of the Comtien®perating Partnership or any of
their subsidiaries and (iii) are not cross-collalized to any property not owned by the Company ,Qiperating Partnership or any of their
subsidiaries. Except as would not cause a Matddaérse Effect, all ground leases affecting anthefproperties, development projects or
development land owned by the Company, the Opegr&artnership or any of their subsidiaries araiihférce and effect, and none of the
Company, the Operating Partnership or any of thdbsidiaries is in default under any such grouaddeand neither of the Company nor the
Operating Partnership knows of any event which fouthe passage of time or the giving of notiaebath, would constitute a default under
any of such ground leases.

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




(w) Not arflnvestment Compariy. The Company and the Operating Partnership hega bdvised of the rules and
requirements under the Investment Company Act dD18s amended (the “ Investment Company,Aathich term, as used herein, includes
the rules and regulations of the Commission proateld thereunder). None of the Company, the Opgy&artnership, or any of their
subsidiaries is, and after giving effect to theedfig and sale of the Shares and the applicatidheoproceeds therefrom as described in the
Prospectus will not be, an “investment companyhimithe meaning of the Investment Company Act.

x) Insurance Each of the Company, the Operating Partnersinid,their subsidiaries are insured by recognizadntially
sound institutions with policies in such amountd aith such deductibles and covering such riskaragenerally deemed adequate and
customary for their businesses. Neither the Comppan the Operating Partnership has any reasoslteMe that it or any subsidiary will not
able (i) to renew its existing insurance coveragarad when such policies expire or (ii) to obtaimparable coverage from similar institutions
as may be necessary or appropriate to conduatsisiéss as now conducted and at a cost that watiiesult in a Material Adverse Effect.

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

2 No Registration RightsThere are no contracts, agreements or undeisggnidetween the Company and any person
granting such person the right to require the Campaclude any securities of the Company with thar8s registered pursuant to the
Registration Statement other than as discloseldeirsieneral Disclosure Package and the Prospectus.

(aa) Compliance with Sarbar@sley. Except as otherwise disclosed in the Generall@ssire Package and the Prospectus, the
Company, the Operating Partnership, and their didr&s and their respective officers and direcéoesin compliance with the applicable
provisions of the Sarbanes-Oxley Act of 2002 (ttfgatbane®©xley Act,” which term, as used herein, includes the rutesragulations of the
Commission promulgated thereunder).

(bb) Accounting SystemExcept as otherwise disclosed in the Generall@ssire Package and the Prospectus, the Company at
its subsidiaries maintain a system of accountingrots that is in compliance with the Sarbanes @®¥et and is designed to provide reason
assurances that: (i) transactions are executectrédance with management’s general or specificaisation; (ii) transactions are recorded as
necessary to permit preparation of financial stateiin conformity with GAAP and to maintain acctability for assets; (iii) access to assets
is permitted only in accordance with managemergisegal or specific authorization; and (iv) the meleal accountability for assets is compared
with existing assets at reasonable intervals apdogpiate action is taken with respect to any défees.

(cc) Disclosure Controls and Procedur&ach of the Company and the Operating Partretsds established and maintains
disclosure controls and procedures (as such tedefised in Rules 13a-15 and 15d-14 under the Engd@ct); such disclosure controls and
procedures are designed to ensure that materahiation relating to the Company, the Operatingrieaship, and their subsidiaries is made
known to the chief executive officer and chief figél officer of the Company by others within therpany, the Operating Partnership, or any
of their subsidiaries. The auditors of the Compang the Operating Partnership and the Audit Cotemibf the Board of Directors of the
Company have been advised of: (i) any significheiiciencies or material weaknesses in the degigiperation of internal controls which
could adversely affect the ability of the Compand ¢he Operating Partnership to record, processirarize, and report financial data; and (ii)
any fraud, whether or not material, that involveanggement or other employees who have a role imtéeal controls of the Company and
the Operating Partnership. Except as otherwisdatdied in the General Disclosure Package and t&pBctus, since the date of the most re
evaluation of such disclosure controls and procesitthere have been no significant changes imniateontrols or in other factors that could
significantly affect internal controls, includingycorrective actions with regard to significanfidiencies and material weaknesses.




(dd) Compliance with Environmental Law&xcept as otherwise disclosed in the Generall@ssire Package and the Prospe
or as would not, individually or in the aggregatsult in a Material Adverse Effect: (i) neitheetCompany, the Operating Partnership, nor
any of their subsidiaries is in violation of anylégal, state, local or foreign law or regulatiotatiag to pollution or protection of human health
or the environment (including, without limitatiocambient air, surface water, groundwater, land serfa subsurface strata) or wildlife,
including, without limitation, laws and regulatiorelating to emissions, discharges, releases eaténed releases of chemicals, pollutants,
contaminants, wastes, toxic substances, hazarddssasices, petroleum and petroleum products (¢tivkdy, “ Materials of Environmental
Concern), or otherwise relating to the manufacture, procegdistribution, use, treatment, storage, dispdsahsport or handling of Materi:
of Environmental Concern (collectively, “ Environmial Laws”), which violation includes, without limitation, nonepliance with any permi
or other governmental authorizations required lieraperation of the business of the Company, trer&@ing Partnership, or their subsidiaries
under applicable Environmental Laws, or noncomgiéawith the terms and conditions thereof, nor hasGompany, the Operating Partners
or any of their subsidiaries received any writtemeunication, whether from a governmental authpdityzens group, employee or otherwise,
that alleges that the Company, the Operating Pattige or any of their subsidiaries is in violatiohany Environmental Law; (ii) there is no
claim, action or cause of action filed with a camrgovernmental authority, no investigation wigspect to which the Company or the
Operating Partnership has received written no&io€, no written notice by any person or entity allggootential liability for investigatory
costs, cleanup costs, governmental responses nasitisal resources damages, property damagesnpéisjries, attorneys’ fees or penalties
arising out of, based on or resulting from the ere®, or release into the environment, of any Nidtef Environmental Concern at any
location owned, leased or operated by the ComparyQperating Partnership, or any of their subsieianow or in the past (collectively, “
Environmental Claim$), pending or, to the best of the knowledge of @@mpany and the Operating Partnership, threatagaithst the
Company, the Operating Partnership, or any of thebsidiaries or any person or entity whose ligbfbr any Environmental Claim the
Company, the Operating Partnership, or any of thdsidiaries has retained or assumed either abuédly or by operation of law; and (iii) to
the best of the knowledge of the Company and ther@img Partnership, there are no past or prestionha, activities, circumstances,
conditions, events or incidents, including, withbuotitation, the release, emission, discharge,gmes or disposal of any Material of
Environmental Concern, that would result in a iola of any Environmental Law or form the basisagfotential Environmental Claim against
the Company, the Operating Partnership, or anfieif subsidiaries or against any person or entiigse liability for any Environmental Claim
the Company, the Operating Partnership, or anfieif subsidiaries has retained or assumed eitheramually or by operation of law.

(ee) Periodic Review of Costs of Enviromta¢ Compliance In the ordinary course of its business, the Camypand the
Operating Partnership conduct a periodic reviethefeffect of Environmental Laws on the businepgrations and properties of the Compi
the Operating Partnership, and their subsidiaitethe course of which they identify and evaluasagiated costs and liabilities (including,
without limitation, any capital or operating expéoces required for clean-up, closure of propertiesompliance with Environmental Laws or
any permit, license or approval, any related caiists on operating activities and any potentidlilides to third parties). On the basis of such
review and the amount of its established resethesCompany and the Operating Partnership havemaa$y concluded that such associated
costs and liabilities would not, individually or fhe aggregate, result in a Material Adverse Effect

(ff) ERISA Compliance The Company, the Operating Partnership, and shiisidiaries and any “employee benefit plan” (as
defined under the Employee Retirement Income SecAdt of 1974 (as amended, * ERISAwhich term, as used herein, includes the
regulations and published interpretations theregrestablished or maintained by the Company, ther&@mg Partnership, their subsidiaries, or
their “ERISA Affiliates” (as defined below) are aompliance in all material respects with ERISAERISA Affiliate " means, with respect to
the Company, the Operating Partnership, or a sigisgicany member of any group of organizations dbed in Section 414 of the Code of
which the Company, the Operating Partnership oh subsidiary is a member. No “reportable evea$’defined under ERISA) has occurre
is reasonably expected to occur with respect to*amployee benefit plan” established or maintaibgdhe Company, the Operating
Partnership, their subsidiaries, or any of theitERAffiliates. No “employee benefit plan” estadhied or maintained by the Company, the
Operating Partnership, their subsidiaries, or drth@r ERISA Affiliates, if such “employee benefitan” were terminated, would




have any “amount of unfunded benefit liabilitieas (defined under ERISA). Neither the CompanyQperating Partnership, their subsidial
nor any of their ERISA Affiliates has incurred @asonably expects to incur any liability undeT{t)e IV of ERISA with respect to
termination of, or withdrawal from, any “employeertefit plan” or (ii) Sections 412, 4971, 4975 08@B of the Code. Eaclemployee bene!
plan” established or maintained by the CompanyQhperating Partnership, their subsidiaries, orafrtyeir ERISA Affiliates that is intended
to be qualified under Section 401 of the Code iqulified and nothing has occurred, whether bioaabr failure to act, which would cause
loss of such qualification.

(g9) Compliance with Labor LawsExcept as would not, individually or in the aggate, result in a Material Adverse Effect, (i)
there is (A) no unfair labor practice complaint giexg or, to the best of the Company’s and the Qjpey&artnership’s knowledge, threatened
against the Company, the Operating Partnershignpiof their subsidiaries before the National LalRefations Board, and no grievance or
arbitration proceeding arising out of or under edfive bargaining agreements pending, or to thedféghe Company’s and the Operating
Partnership’s knowledge, threatened, against tepaay, the Operating Partnership, or any of thdisiliaries, (B) no strike, labor dispute,
slowdown or stoppage pending or, to the best ohimpany’s and the Operating Partnership’s knovdetlyyeatened against the Company,
the Operating Partnership, or any of their subsieaand (C) no union representation question iegjstith respect to the employees of the
Company, the Operating Partnership, or any of thebsidiaries and, to the best of the Company’staa®perating Partnership’s knowledge,
no union organizing activities taking place anjltfiere 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 Transactionilo relationship, direct or indirect, exists beem or among any of the Company, the Operating
Partnership, or any affiliate of the Company or@perating Partnership, on the one hand, and aegtdr, officer, member, stockholder,
partner, customer, or supplier of the CompanyQperating Partnership, or any affiliate of the Campor the Operating Partnership, on the
other hand, which is required to be disclosed mntto Item 404 of Regulation S-K which is not $ectbsed in the General Disclosure
Package and the Prospectus. There are no outsgalodins, advances (except advances for businpssgas in the ordinary course of
business) or guarantees of indebtedness by the &@omfhe Operating Partnership, or any affiliatéhef Company or the Operating Partner
to or for the benefit of any of the officers oreditors of the Company, the Operating Partnershiany affiliate of the Company, the Operating
Partnership, or any of their respective family memsb

(i) Unlawful Payments Neither the Company, the Operating Partnerstapany of their subsidiaries or affiliates, noyan
director, officer, or employee, nor, to the Comparor the Operating Partnership’s knowledge, argnagr representative of the Company, the
Operating Partnership or of any of their subsidsir affiliates, has taken or will take any aciiofurtherance of an offer, payment, promis
pay, or authorization or approval of the paymengising of money, property, gifts or anything etdfevalue, directly or indirectly, to any
“government official” (including any officer or erfgyee of a government or government-owned or cdett@ntity or of a public international
organization, or any person acting in an officapacity for or on behalf of any of the foregoingaay political party or party official or
candidate for political office) to influence offadiaction or secure an improper advantage; an@tmepany, the Operating Partnership and their
subsidiaries and affiliates have conducted thedirmsses in compliance with applicable anti-corarplaws and have instituted and maintain
and will continue to maintain policies and procextudesigned to promote and achieve complianceswith laws and with the representation
and warranty contained herein.

()] AntiMoney Laundering Laws The operations of the Company, the Operatingneeship and their subsidiaries are and
have been conducted at all times in material caanpé with all applicable financial recordkeeping agporting requirements, including those
of the Bank Secrecy Act, as amended by Title Ilth&f Uniting and Strengthening America by Providikgpropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001 (USATRIOT Act), and the applicable antioney laundering statutes of jurisdictions wheg
Company, the Operating Partnership and their sigs&d conduct business, the rules and regulattfwreunder and any related or similar
rules, regulations or guidelines, issued, admirgst®r enforced by any governmental agency (caVlelgt, the “ AntiMoney Laundering Laws
"), and no action, suit or proceeding by or befamng court or governmental agency, authority or bodgny arbitrator involving the Company,
the Operating Partnership or any of their subsielawith respect to the Anti-Money Laundering Laspending or, to the best knowledge of
the Company and the Operating Partnership, thredten




(kk) OFAC, etc (i) Neither the Company, the Operatingti®anship nor any of their subsidiaries (collectyéehe “ Entity”)
or, to the knowledge of the Entity, any directdficer, employee, agent, affiliate or represen&idf the Entity, is an individual or entity (“
Persor’) that is, or is owned or controlled by a Persoat tis:

(A) the subject of any sanctions admenistl or enforced by the U.S. Department of
Treasury’s Office of Foreign Assets Control, thetds Nations Security Council, the European Unidar
Majesty’s Treasury, or other relevant sanctionsatity (collectively, “Sanctions”), nor

(B) located, organized or resident iroardry or territory that is the subject of Sanction
(including, without limitation, Burma/Myanmar, Cublaan, North Korea, Sudan and Syria).

(i) The Company represents and covenants theitlinot, directly or indirectly, use the proceeafsthe
offering, or lend, contribute or otherwise makeitalde such proceeds to any subsidiary, joint venpartner or other Persc

(A) to fund or facilitate any activities business of or with any Person or in any couatry
territory that, at the time of such funding or faation, is the subject of Sanctions; or

(B) in any other manner that will redulia violation of Sanctions by any Person (inclgdin
any Person participating in the offering, wheth&uaderwriter, advisor, investor or otherwise).

(iii) Each of the Company and the Operating Pastnip represents and covenants that for the pgsats, the
Entity has not knowingly engaged in, is not now\kimgly engaged in, and will not engage in, any oheg or transactions
with any Person, or in any country or territoryattht the time of the dealing or transaction isvas the subject of Sanctions.

(In Deemed Representationy certificate signed by any officer of the Coamy or the Operating Partnership and deliver:
the Agent or to counsel for the Agent pursuantrtmm@onnection with this Agreement or any Termgeégnent shall be deemed a
representation and warranty by the Company an@perating Partnership to the Agent as to the nsatievered thereby as of the date or dates
indicated in such certificate.

(mm) No Commissions Neither the Company, the Operating Partnersbipany of their subsidiaries is a party to any cactt
agreement or understanding with any person (otteer &s contemplated by the Sales Agreements) thatlwive rise to a valid claim against
the Company, the Operating Partnership or anysdcfubsidiaries or the Agent for a brokerage conioriséinder’s fee or like payment in
connection with the offering and sale of the Shares

(nn) ActivelyTraded Security The Common Stock is an “actively-traded sectgyempted from the requirements of Rule 101
of Regulation M under the 1934 Act by subsectigl{cof such rule.

(00) Statistical and Mark&elated Data Any statistical and market-related data inclugtethe Registration Statement and the
Prospectus are based on or derived from sourcethth&€ompany and the Operating Partnership betiebe reliable and accurate, and, to the
extent necessary, the Company has obtained themvdbnsent to the use of such data from such esurc

Section 2. _Sale and Delivery of Shares

€) Subject to the terms and conditieetdarth herein, the Company agrees to issue dhthssugh the Agent acting as sales
agent or directly to the Agent acting as princijpain time to time, and the Agent agrees to usedtamercially reasonable efforts to sell as
sales agent for the Company, the Shares. Satbe &hares, if any, through the Agent acting asssagjent or directly to the Agent acting as
principal, will be made by means of ordinary brakeransactions on the NYSE or otherwise at mapkiees prevailing at the time of sale, at
prices related to prevailing market prices or gatiated prices.
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(b) The Shares are to be sold on a dbaiis or otherwise as shall be agreed to by thep@oynand the Agent on any trading |
(other than a day on which the NYSE is scheduleddse prior to its regular weekday closing timaghe a “ Trading Day) that the Company
has satisfied its obligations under Section 6 &f igreement and that the Company has instrucieedgent to make such sales. On any
Trading Day, the Company shall sell Shares thraugi one of the Agents, and the Company shall gideast one business day prior written
notice by telecopy or email to the Agents to noéifjy change of the Agent through whom the salehaf& will be effected. For the avoidance
of doubt, the foregoing limitation shall not appdysales solely to employees or security holdeth@Company or its subsidiaries, or to a
trustee or other person acquiring such securitieghe accounts of such persons in which eitherieynch or Morgan Keegan & Company,
Inc. or RBC Capital Markets, LLC or Mitsubishi UB&curities (USA), Inc. is acting for the Companyinapacity other than as Agent under
this Agreement or any Alternative Sales Agreemeém. any Trading Day, the Company may instruct tigem by telephone (confirmed
promptly by telecopy or email, which confirmatioillioe promptly acknowledged by the Agent) as te thaximum number of Shares to be
sold by the Agent on such day (in any event n@xcess of the number available for issuance umgelPtospectus and the currently effective
Registration Statement) and the minimum price per& at which such Shares may be sold. Subjebetterms and conditions hereof, the
Agent shall use its commercially reasonable effartsell as sales agent all of the Shares so datsidiby the Company. The Company and the
Agent each acknowledge and agree that (A) therdoearo assurance that the Agent will be successfélling the Shares, (B) the Agent will
incur no liability or obligation to the Company any other person or entity if it does not sell ®sgor any reason other than a failure by the
Agent to use its commercially reasonable effortsségtent with its normal trading and sales prastied applicable law and regulations to sell
such Shares as required by this Agreement, anth@Chgent shall be under no obligation to purciaisares on a principal basis except as
otherwise specifically agreed by the Agent andGbenpany pursuant to a Terms Agreement. In thetedfeaconflict between the terms of t
Agreement and the terms of a Terms Agreementgttmest of such Terms Agreement will control.

(©) Notwithstanding the foregoing, thengaany shall not authorize the issuance and saknadfthe Agent as sales agent shall
not be obligated to use its commercially reasonefitets to sell, any Shares (i) at a price lowwrt the minimum price therefor authorized
from time to time, or (ii) in a number or with aggregate gross sales price in excess of the nuontggoss sales price, as the case may be, of
Shares authorized from time to time to be issuelsafd under this Agreement, in each case, by tmapany’s board of directors, or a duly
authorized committee thereof, or in a number ireegof the number of Shares approved for listintherNYSE and in each case notified to
the Agent in writing. In addition, the Companytbe Agent may, upon notice to the other party lebgttelephone (confirmed promptly by
telecopy or email, which confirmation will be protiypacknowledged), suspend the offering of the 8bavith respect to which the Agent is
acting as sales agent for any reason and at aey gpiravided however, that such suspension or termination shall n&cafér impair the
parties’ respective obligations with respect to $tmares sold hereunder prior to the giving of suatice.

(d) The gross sales price of any Shavkkmursuant to this Agreement by the Agent actiangales agent of the Company shall
be the market price prevailing at the time of $ateshares of the Company’s Common Stock sold byAyent on the NYSE or otherwise, at
prices relating to prevailing market prices or egjotiated prices. The compensation payable tagent for sales of Shares with respect to
which the Agent acts as sales agent shall be 1f3%e@ross sales price of the Shares sold pursadhis Agreement. The Company may sell
Shares to the Agent as principal at a price aguped at the relevant Applicable Time and pursuas $eparate Terms Agreement. The
remaining proceeds, after further deduction for tagisaction fees, transfer taxes or similar taxeees imposed by any governmental,
regulatory or self-regulatory organization in respaf such sales, shall constitute the net proceetitee Company for such Shares (the “ Net
Proceeds$). The Agent shall notify the Company as promgtypracticable if any deduction referenced inpileeeding sentence will be
required. Notwithstanding the foregoing, in themivthe Company engages the Agent for a sale oEShiaat would constitute a “distribution,”
within the meaning of Rule 100 of Regulation M unttee 1934 Act, the Company and the Agent will agecompensation that is customary
for the Agent with respect to such transactions.

(e) If acting as sales agent hereuntierAgent shall provide written confirmation to tempany following the close of trading
on the NYSE each day in which Shares are sold uh@eAgreement setting forth the number of Shamd on such day, the aggregate gross
sales proceeds of the Shares, the aggregate Nmtdioto the Company and the aggregate compengpatjable by the Company to the Agent
with respect to such sales.
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) Under no circumstances shall the aggte gross sales price or number, as the casbenay Shares sold pursuant to the
Sales Agreements and any Terms Agreement or Aligenderms Agreement exceed the aggregate gross gete or number, as the case |
be, of Shares of Common Stock (i) set forth ingheamble paragraph of this Agreement, (ii) avaédbt issuance under the Prospectus an
then currently effective Registration Statemenfiigrauthorized from time to time to be issued awdd under the Sales Agreements or any
Terms Agreement or Alternative Terms Agreementigy@ompanys board of directors, or a duly authorized comraitteereof or approved f
listing on the NYSE and in each case referred thigmclause (iii), and notified to the Agent initig. In addition, under no circumstances s
any Shares with respect to which the Agent actakes agent be sold at a price lower than the mimirprice therefor authorized from time to
time by the Company’s board of directors, or a dauyhorized committee thereof, and notified toAlgent in writing.

(9) If the Company or the Agent belietlest the exemptive provisions set forth in Rule (E)) of Regulation M under the
1934 Act (applicable to securities with an averdgiy trading volume of $1,000,000 that are issbg@n issuer whose common equity
securities have a public float value of at leag3000,000) are not satisfied with respect to then@any or the Shares, it shall promptly notify
the other parties and sales of Shares under thisefsgent and any Terms Agreement shall be suspemdiégthat or other exemptive provisions
have been satisfied in the judgment of each party.

(h) Settlement for sales of Shares purstaathis Section 2 will occur on the third busiaalay that is also a Trading Day
following the trade date on which such sales ardenanless another date shall be agreed to bydahg@ny and the Agent (each such day, a “
Settlement Dat#). On each Settlement Date, the Shares sold tfirdlie Agent for settlement on such date shalldleetred by the Company
to the Agent against payment of the Net Proceemin the sale of such Shares. Settlement for alteShghall be effected by book-entry
delivery of Shares to the Agent’s account at Thpd3é@ory Trust Company against payments by the Agkthe Net Proceeds from the sale of
such Shares in same day funds delivered to an atdesignated by the Company. If the Company sleddiult on its obligation to deliver
Shares on any Settlement Date, the Company shaidémnify and hold the Agent harmless againstlasy, claim or damage arising from or
as a result of such default by the Company ang#y) the Agent any commission to which it wouldesthise be entitled absent such defaul
the Agent breaches this Agreement by failing tovéelthe applicable Net Proceeds on any Settleiate for Shares delivered by the
Company, the Agent will pay the Company interestolbon the effective overnight federal funds rau such proceeds, together with such
interest, have been fully paid.

0] Notwithstanding any other provisiohtbis Agreement, the Company shall not offer, seltleliver, or request the offer or
sale, any Shares and, by notice to the Agent diyetielephone (confirmed promptly by telecopy or @msahall cancel any instructions for the
offer or sale of any Shares, and the Agent shalbebligated to offer or sell any Shares, (i)idgiiany period in which the Company’s insider
trading policy, as it exists on the date of thee&ment, would prohibit the purchases or saleseoCitimpany’s Common Stock by its officers
or directors, (ii) during any other period in whittte Company is in possession of material non-pubformation or (iii) except as provided in
Section 2(j) below, at any time from and includthg date (each, an “ Announcement Daten which the Company shall issue a press release
containing, or shall otherwise publicly annount® giarnings, revenues or other results of opem{ieach, an “ Earnings Announcemént
through and including the time that is 24 hoursraftie time that the Company files (a “ Filing Tif)@ Quarterly Report on Form 10-Q or an
Annual Report on Form 10-K that includes consokddinancial statements as of and for the samegeri periods, as the case may be,
covered by such Earnings Announcement.

)] If the Company wishes to offer, salldeliver Shares on any time during the periodhfend including an Announcement
Date through and including the time that is 24 kafter the corresponding Filing Time, the Compsimgil (i) prepare and deliver to the Agent
(with a copy to counsel to the Agent) a Current@®epn Form 8-K which shall include substantiathg tsame financial and related information
as was set forth in the relevant Earnings Annoumcgrfother than any earnings projections, simawérd-looking data and officers’
guotations) (each, an * Earningd<8’), in form and substance reasonably satisfactopé Agent, and obtain the consent of the Agettie¢o
filing thereof (such consent not to be unreasonalitlyheld), (ii) provide the Agent with the officgrcertificate, accountants’ letter and
opinions and letters of counsel called for by Sewi(3)(j), (k) and (I) hereof; respectively, (d@jford the Agent the opportunity to conduct a
due diligence review in accordance with Section B@reof and (iv) file such Earnings 8-K
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with the Commission, then the provisions of cla(igeof Section 2(i) shall not be applicable fdret period from and after the time at which the
foregoing conditions shall have been satisfiedifdater, the time that is 24 hours after the tithat the relevant Earnings Announcement was
first publicly released) through and including thee that is 24 hours after the Filing Time of teéevant Quarterly Report on Form 10-Q or
Annual Report on Form 10-K, as the case may bepbgroses of clarity, the parties hereto agree(tpthe delivery of any officers’

certificate, accountants’ letter and opinions aettets of counsel pursuant to this Section 2(j)l stwd relieve the Company from any of its
obligations under this Agreement with respect tp @uarterly Report on Form 10-Q or Annual Reporfanm 10-K, as the case may be,
including, without limitation, the obligation to liker officers’ certificates, accountants’ lettensd legal opinions and letters as provided in
Section 3 hereof and (B) this Section 2(j) shalhinway affect or limit the operation of the pragiss of clauses (i) and (ii) of Section 2(i),
which shall have independent application.

(k) At each Applicable Time, Settlemerat®, Registration Amendment Date, Company PeriRdigort Date, Company
Earnings Report Date and Request Date, the Comguathyhe Operating Partnership shall be deemedvie dffirmed each representation and
warranty contained in this Agreement. Any obligatdf the Agent to use its commercially reasoneaffierts to sell the Shares on behalf of the
Company as sales agent shall be subject to thenodrg accuracy of the representations and waeardf the Company and the Operating
Partnership herein, to the performance by the Compad the Operating Partnership of their obligagibereunder and to the continuing
satisfaction of the additional conditions specifieection 6 of this Agreement.

Section 3. _CovenantsThe Company and the Operating Partnership agitbetlve Agent:

€) During any period when the delivefyagrospectus is required in connection with tfierong or sale of Shares (whether
physically or through compliance with Rule 153 @21or in lieu thereof, a notice referred to in ®IF3(a) under the 1933 Act), (i) to make no
further amendment or any supplement to the Regjstr&tatement or the Prospectus prior to the agble Settlement Date which shall be
disapproved by the Agent promptly after reasonablée thereof and to advise the Agent, promptigrafeceiving notice thereof, of the time
when any amendment to the Registration Statemenbéan filed or becomes effective or any amendmwestipplement to the Prospectus has
been filed and to furnish the Representatives wafhies thereof, (ii) to file promptly all other teaal required to be filed by the Company or
the Operating Partnership with the Commission pamsto Rule 433(d) under the 1933 Act, (iii) teefpromptly all reports and any definitive
proxy or information statements required to bedfiy the Company or the Operating Partnership thighCommission pursuant to Section 13
(@), 13(c), 14 or 15(d) of the 1934 Act, (iv) tovesd the Agent, promptly after they receive notloereof, of the issuance by the Commission of
any stop order or of any order preventing or sudjpgnthe use of the Prospectus or other prospéttespect of the Shares, of any notice of
objection of the Commission to the use of the fofithe Registration Statement or any post-effeciiveendment thereto pursuant to Rule 401
(9)(2) under the 1933 Act, of the suspension ofgialification of the Shares for offering or saleany jurisdiction, of the initiation or
threatening of any proceeding for any such purposef any request by the Commission for the amamndr supplementing of the form of the
Registration Statement or the Prospectus or foitiaddl information, and (v) in the event of theusince of any such stop order or of any such
order preventing or suspending the use of the Ratgp in respect of the Shares or suspending aycualification, to promptly use its
commercially reasonable efforts to obtain the wiglrehl of such order; and in the event of any seshance of a notice of objection, promptly
to take such reasonable steps as may be necesgmmniit offers and sales of the Shares by the #sgerhich may include, without limitation,
amending the Registration Statement or filing a negistration statement, at the Company’s experegerénces herein to the Registration
Statement shall include any such amendment or agistration statement).

(b) Promptly from time to time to takechuaction as the Agent may reasonably requestabfgthe Shares for offering and s
under the securities laws of such jurisdictiongh@sAgent may request and to comply with such Isavas to permit the continuance of sales
and dealings therein in such jurisdictions foralas may be necessary to complete the sale &héees, provided that in connection
therewith neither the Company nor the Operatingrieaship shall be required to qualify as a foreigrporation or foreign partnership or to 1
a general consent to service of process in angdistion; and to promptly advise the Agent of theeipt by the Company or the Operating
Partnership of any notification with respect to luspension of the qualification of the Shareofter or sale in any jurisdiction or the
initiation or threatening of any proceeding for Isyzirpose.
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(©) During any period when the delivefyagrospectus is required (whether physicallyhootigh compliance with Rules 153 or
172, or in lieu thereof, a notice referred to indRLi73(a) under the 1933 Act) in connection wité dffering or sale of Shares, the Company
will make available to the Agent, as soon as pecablie after the execution of this Agreement, arddafter from time to time furnish to the
Agent, copies of the most recent Prospectus in queahtities and at such locations as the Agentmasgonably request for the purposes
contemplated by the 1933 Act. During any periocgwthe delivery of a prospectus is required (wheaphgsically or through compliance with
Rules 153 or 172, or in lieu thereof, a notice mefe to in Rule 173(a) under the 1933 Act) in cartioe with the offering or sale of Shares, and
if at such time any event shall have occurred @Esalt of which the Prospectus as then amendedpmiemented would include an untrue
statement of a material fact or omit to state aayemal fact necessary in order to make the staté&srberein, in the light of the circumstances
under which they were made when such Prospectidiiered, not misleading, or, if for any othergea it shall be necessary during such ¢
period to amend or supplement the Prospectusfidetonder the 1934 Act any document incorporateddference in the Prospectus in orde
comply with the 1933 Act or the 1934 Act, to notihe Agent and to file such document and to prepadefurnish without charge to the Agent
as many written and electronic copies as the Agexyt from time to time reasonably request of an atedrProspectus or a supplement to the
Prospectus which will correct such statement orssion or effect such compliance.

(d) To make generally available to itstséyholders as soon as practicable, but in amnenot later than sixteen months after
the effective date of the Registration Statemestéfined in Rule 158(c) under the 1933 Act), amiegs statement of the Company and its
subsidiaries (which need not be audited) complyiitg Section 11(a) of the 1933 Act and the ruled esgulations of the Commission
thereunder (including, at the option of the Compatyle 158).

(e) To pay the required Commission filfiegs relating to the Shares within the time resgpliby Rule 456(b)(1) under the 1933
Act without regard to the proviso therein and ottise in accordance with Rules 456(b) and 457(reurtidle 1933 Act.

) To use the Net Proceeds from the eatbe Shares in the manner specified in the Gaidsclosure Package.

(9) In connection with the offering aralesof the Shares, the Company will file with th¢$E all documents and notices, and

make all certifications, required by the NYSE ofrqgaanies that have securities that are listed aiéWY SE and will maintain such listing.

(h) To not take, directly or indirectyny action designed to cause or result in, orlihatconstituted or might reasonably be
expected to constitute, under the 1934 Act or etlsgr, the stabilization or manipulation of the prif any securities of the Company or the
Operating Partnership to facilitate the sale oalesf the Shares.

0] At each Applicable Time, each SettathDate, each Registration Statement Amendmectt, Bampany Earnings Report
Date, each Request Date and each Company PeriegimrRDate and each date on which Shares are dedite the Agent pursuant to a Terms
Agreement, the Company and the Operating Partnesstall be deemed to have affirmed each represemtatarranty, covenant and other
agreement contained in this Agreement or any Téxgieement. In each Annual Report on Form 10-K oacerly Report on Form 1Q-filed
by the Company in respect of any quarter in whadksof Shares were made by or through the Agemsrithis Agreement or any Alternative
Sales Agreement or any Terms Agreement or Alteradierms Agreement (each date on which any suchrdeut is filed, and any date on
which an amendment to any such document is filéd;ampany Periodic Report Datg the Company shall set forth with regard to such
qguarter the number of Shares sold through the Agemder this Agreement or any Alternative SaleseAgrent or any Terms Agreement or
Alternative Terms Agreement, the Net Proceeds vecdeby the Company and the compensation paid bgémepany to the Agents with
respect to sales of Shares pursuant to this Agneeoneny Alternative Sales Agreement or any TeAgseement or Alternative Terms
Agreement.
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)] Upon commencement of the offeringStiares under this Agreement and each time Sharekehlvered to the Agent as
principal on a Settlement Date and promptly aftarhe(i) date the Registration Statement or thepgerdsis shall be amended or supplemented
(other than (1) by an amendment or supplement gingisolely for the determination of the termshed Shares, (2) in connection with the
filing of a prospectus supplement that containglgdhe information set forth in Section 3(i), {8)connection with the filing of any current
reports on Form 8-K (other than an Earnings 8-K amg other current reports on Form 8-K which cantapsule financial information,
financial statements, supporting schedules or dthancial data, including any current report ontR@ K under Item 2.02 of such form that is
considered “filed” under the 1934 Act) or (4) bp@spectus supplement relating to the offeringtbépsecurities (including, without
limitation, other shares of Common Stock)) (eaathsiate, a “ Registration Statement Amendment Daté) date on which an Earnings 8-K
shall be filed with the Commission as contempldtg®ection 3(j) hereof (a* Company Earnings Repate”) and (iii) Company Periodic
Report Date, and promptly after each reasonablgestdy the Agent (each date of any such requetiteopigent, a “ Request Date(each of
the date of the commencement of the offering off&@hander this Agreement, each such Settlementddateach Registration Statement
Amendment Date, Company Earnings Report Date, Coynpariodic Report Date and Request Date is hdtemealled a “ Representation
Date”), the Company will furnish or cause to be fulréd to the Agent (with a copy to counsel to thery a certificate dated the date of
delivery thereof to the Agent (or, in the casemBanendment or supplement to the Registration @&eor the Prospectus (including, without
limitation, by the filing of any document under th@34 Act that is incorporated by reference thgrefre date of the effectiveness of such
amendment to the Registration Statement or theafdiéng with the Commission of such supplemenircorporated document, as the case
may be), in form and substance reasonably satisfatt the Agent and its counsel, to the effect tha statements contained in the certificate
referred to in Section 6(e) of this Agreement whigks last furnished to the Agent are true and cbas of the date of such certificate as
though made at and as of the date of such ceté#figxcept that such statements shall be deenrethte to the Registration Statement, the
Prospectus and the General Disclosure Packageersdachand supplemented to the date of such catéjior, in lieu of such certificate, a
certificate of the same tenor as the certificaterred to in Section 6(e), but modified as necesgarelate to the Registration Statement, the
Prospectus and the General Disclosure Packageesdahand supplemented to the date of such catéficAs used in this paragraph, to the
extent there shall be an Applicable Time on orofeihg the applicable Representation Date, “pronipghall be deemed to be prior to the next
succeeding Applicable Time. The requirement tovjgi® a certificate under this Section 3(j) shalMmEved for any Representation Date
occurring at a time at which the Company has iestaithat no sales of Shares may be made hereuwntieh waiver shall continue until the
earlier to occur of the date the Company has inttuthe Agent to sell Shares hereunder (whiclsdich calendar quarter shall be considered a
Representation Date) and the next occurring Reptatsen Dateprovided , however , that such waiver shall not apply for any Représtém
Date on which the Company files its annual reparform 10-K. Notwithstanding the foregoing, if tBempany subsequently has instructed
the Agent to sell Shares hereunder following a Begmtation Date when the Company relied on suchewand did not provide the Agent w
a certificate under this Section 3(j), then befime Company delivers an instruction to sell Sharebe Agent sells any Shares, the Company
shall provide the Agent with a certificate refertedn Section 6(e) and a certificate under thistisa 3(j).

(k) Upon commencement of the offeringsbfires under this Agreement and each time the Shegalelivered to the Agent as
principal on a Settlement Date, and promptly adtech other Representation Date with respect tohwthie Company is obligated to deliver a
certificate referred to in Section 6(e) of this Agment for which no waiver is applicable, the Conypaill furnish or cause to be furnished to
the Agents (with a copy to counsel to the Agerite)written opinion and letter of DLA Piper LLP (USpunsel to the Company, or such other
counsel to the Company reasonably acceptable tAdkat, dated the date of delivery thereof to tlge#t (or, in the case of an amendment or
supplement to the Registration Statement or theg@us (including, without limitation, by the fi§ of any document under the 1934 Act that
is incorporated by reference therein), the datdefeffectiveness of such amendment to the Retistir&tatement or the date of filing with the
Commission of such supplement or incorporated decunas the case may be), in form and substanserrehly satisfactory to the Agent and
its counsel, of the same tenor as the opiniondettets referred to in Section 6(c) of this Agreaméut modified as necessary to relate to the
Registration Statement, the Prospectus and ther@ddisclosure Package as amended and supplemtenteel date of such opinion and letter
or, in lieu of any such opinion and letter, courast furnishing such opinion and letter to the Aigehall furnish the Agent (with a copy to
counsel for the Agent) with a letter substantiadithe effect that the Agent may rely on such celiadast opinion and letter to the same extent
as though each were dated the date of such lettieordzing reliance (except that statements in dashopinion and letter shall be deemed to
relate to the Registration Statement, the Prospextd the General Disclosure Package as amendeslipptmented to the date of such letter
authorizing reliance). As used in this paragraptihe extent there shall be an Applicable Time ofollowing the applicable Representation
Date, “promptly” shall be deemed to be on or ptithe next succeeding Applicable Time.
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0] Upon commencement of the offeringStiares under this Agreement, and at the time Shagedelivered to the Agent as
principal on a Settlement Date, and promptly aégech other Representation Date with respect tohthie Company is obligated to deliver a
certificate referred to in Section 6(e) of this Agment for which no waiver is applicable, the Conypaill cause Deloitte & Touche LLP, or
other independent accountants reasonably satisfactéhe Agent, to furnish to the Agent a leteafed the date of effectiveness of such
amendment or the date of filing of such supplenoemther document with the Commission, as the o@sgbe, in form reasonably satisfactory
to the Agent and its counsel, of the same tenthetetter referred to in Section 6(d) hereof, iodified as necessary to relate to the
Registration Statement, the Disclosure PackagahanBrospectus, as amended and supplementedther document incorporated by refere
into the Prospectus, to the date of such lettelugesl in this paragraph, to the extent there $leadin Applicable Time on or following the
applicable Representation Date, “promptly” shalbleemed to be on or prior to the next succeedingiégble Time.

(m) The Company consents to the Agent tigath the Common Stock for its own account andtieraccount of its clients at the
same time as sales of Shares occur pursuant tAgnéement or any Terms Agreement.

(n) If, to the knowledge of the Compaal filings required by Rule 424 in connection wittis offering shall not have been
made or the representations in Section 1(a) sbabea true and correct on the applicable SettlerDate, the Company will offer to any person
who has agreed to purchase Shares from the Congzating result of an offer to purchase solicitedhgyAgent the right to refuse to purchase
and pay for such Shares.

(0) The Company and the Operating Pastiprwill cooperate timely with any reasonable dilgence review conducted by t
Agent or its counsel from time to time in connectiwith the transactions contemplated hereby onineerms Agreement, including, without
limitation, and upon reasonable notice providinigimation and making available documents and apjatgpcorporate officers, during regular
business hours and at the Company’s principal edfias the Agent may reasonably request.

(P) The Company will not, for any periddring which the Company has instructed the Agersetl Shares pursuant to Sectic
until the issuance of such Shares or during thre tfrany Terms Agreement until the issuance of#eted Shares, without (i) giving the Ag
at least three business days’ prior written nogjpecifying the nature of the proposed sale and#te of such proposed sale and (ii) the Agent’
suspending activity under this program for suchagakof time as requested by the Company or as déeqgropriate by the Agents in light of
the proposed sale, (A) offer, pledge, announcéntieation to sell, sell, contract to sell, sell aption or contract to purchase, purchase any
option or contract to sell, grant any option, rightvarrant for the sale of, lend or otherwise $fanor dispose of, directly or indirectly, any
shares of Common Stock or securities convertilite @n exchangeable or exercisable for or repayatite Common Stock, or file any
registration statement under the 1933 Act with eespo any of the foregoing (other than a shelfstegtion statement under Rule 415 under the
1933 Act, a registration statement on Form S-8ost4effective amendment to the Registration Stategjrer (B) enter into any swap or other
agreement or any transaction that transfers in @vbpin part, directly or indirectly, any of theogmmic consequence of ownership of the
Common Stock, or any securities convertible intexehangeable or exercisable for or repayable @Gitmmon Stock, whether any such swap
or transaction described in clause (A) or (B) abisv® be settled by delivery of Common Stock astsather securities, in cash or otherwise.
The foregoing sentence shall not apply to (w) #sei@ance of Common Stock upon redemption of unilisnited partnership interest in the
Operating Partnership, (x) the Shares to be offaretsold through the Agents pursuant to the Sedesements or any Terms Agreement or
Alternative Terms Agreement, (y) Common Stock ibdaipursuant to the Company’s dividend reinvestrpéant as it may be amended or
replaced from time to time and (z) equity incentweards approved by the board of directors of toe@any or the compensation committee
thereof or the issuance of Common Stock upon esetbiereof. The Company agrees that any offezltpasy solicitation of an offer to buy,
or any sales of, Shares under this Agreement oA#teynative Sales Agreement shall be effected thmugh only one of the Agents on any
single given day, and the Company shall in no exemiest that more than one of the Agents selle€dham the same day.
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(q) If immediately prior to the third amersary (the “ Renewal Deadlirigof the initial effective date of the Registratio
Statement, any of the Shares remain unsold, thep@oynwill, prior to the Renewal Deadline file, ifrias not already done so and is eligible to
do so, a new automatic shelf registration statemeating to the Shares, in a form satisfactorthtnAgent. If the Company is no longer
eligible to file an automatic shelf registratioatstment, the Company will, prior to the Renewal die, if it has not already done so, file a
new shelf registration statement relating to thar&§, in a form satisfactory to the Agents, andlwgé its best efforts to cause such registration
statement to be declared effective within 60 ddier the Renewal Deadline. The Company will takether action necessary or appropriate
to permit the issuance and sale of the Sharesniinc@ as contemplated in the expired registragtatement relating to the Shares. References
herein to the Registration Statement shall incleiteh new automatic shelf registration statemestioh new shelf registration statement, as
the case may be.

N As promptly as practicable after these of each of the Company'’s fiscal quarterprépare a Prospectus Supplement, if
required by law, which will set forth the numberSifares sold by the Company pursuant to the Sajesefments, the net proceeds to the
Company and the compensation paid by the Compathetdgents in a form previously approved by thedtg with respect to such sales and
to file such Prospectus Supplement pursuant to &24€b) under the Securities Act (and within timeetiperiods required by Rule 424(b) and
Rules 430A, 430B or 430C under the Securities Aotprovide copies of the Prospectus and such Pobsp Supplement and each Permitted
Free Writing Prospectus (to the extent not preMiodslivered or filed on the Commission’s Electromiata Gathering, Analysis and Retrieval
system or any successor system thereto (collegti@DGAR”)) to the Agents via e-mail in “.pdf” fanat on such filing date to e-mail
accounts designated by the Agents; and, at eachtAgequest, to furnish copies of the Prospectussaich Prospectus Supplement to each
exchange or market on which sales were effectedagsbe required by the rules or regulations of sathange or market.

Section 4. Free Writing Prospectus

(@) 0] The Company represemts agrees that without the prior consent of theragt has not made and will not make
any offer relating to the Shares that would counstits “free writing prospectus” as defined in R405 under the 1933 Act; and

(i) the Agent represents and agrees thigéiout the prior consent of the Company it hasmade and will not make
any offer relating to the Shares that would constitn free writing prospectus required to be fikétth the Commission.
(b) The Company has complied and will pgnwith the requirements of Rule 433 under the3L88t applicable to any Issuer

Free Writing Prospectus (including any free writprgspectus identified in Section 4(a) hereof)luding timely filing with the Commission ¢
retention where required and legending.

Section 5. _Payment of Expenses

€) The Company covenants and agreesthétihgent that the Company will pay or cause tpaie the following: (i) the fees,
disbursements and expenses of the counsel andraaatsiof the Company and the Operating Partnemstdpnnection with the registration of
the Shares under the 1933 Act and all other exganssnnection with the preparation, printing ifidg of the Registration Statement, the
Basic Prospectus, Prospectus Supplement, any IBseeiriting Prospectus and the Prospectus anddments and supplements thereto and
the mailing and delivering of copies thereof to Agent; (ii) the cost of printing or producing thAgreement or any Terms Agreement, any
Blue Sky and Legal Investment Memoranda, closingudtents (including any compilations thereof) angd atiher documents in connection
with the offering, purchase, sale and deliveryhef Ehares; (iii) all expenses in connection withdhalification of the Shares for offering and
sale under state securities laws as provided itide8(b) hereof, including the reasonable feesdiadursements of counsel for the Agent in
connection with such qualification and in connectiaith the Blue Sky and Legal Investment Memorarfdld;any filing fees incident to, and
the reasonable fees and disbursements of coungbkféd\gent in connection with, any required revigwFINRA of the terms of the sale of the
Shares; (v) all fees and expenses in connectidmlisting the Shares on the Exchange; (vi) the obgreparing the Shares; (vii) the costs and
charges of any transfer agent or registrar or @wigehd distribution agent; and (viii) all othersts and expenses incident to the performan
its obligations hereunder which are not otherwjsectically provided for in this Section. It is usitood, however, that, except as provided in
this Section, and Section 7 hereof, the Agentpdl all of its own costs and expenses, includirgfées of its counsel, transfer taxes on resale
of any of the Shares by it, and any advertisingeaspgs connected with any offers it may make.
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(b) If Shares having an aggregate ofteprice of $10,000,000 have not been offered afdiwwwder the Sales Agreements, any
Terms Agreement and any Alternative Terms Agreemdhiin eighteen months after the date of this Agnent (or such earlier date on which
the Company terminates this Agreement), the Comphail reimburse the Agents for all of their reasala out-of-pocket expenses, including
the reasonable fees and disbursements of a siogtesel for the Agents, incurred by them in conmectiith the offering contemplated by the
Sales Agreements, any Terms Agreement and anynalige Terms Agreement and ongoing services in ection with the transactions
contemplated thereunder; provided that such reisgiment shall not exceed $200,000.

Section 6. _Conditions of AgestObligation. The obligations of the Agent hereunder shaktigject, in its discretion, to the
condition that all representations and warranties@her statements of the Company and the OpgrBintnership herein or in certificates of
any officer of the Company or the Operating Pashigr delivered pursuant to the provisions hereeftare and correct as of the time of the
execution of this Agreement, the date of any exatlierms Agreement and as of each Representati@) Mgplicable Time and Settlement
Date, to the condition that the Company and ther@jrey Partnership shall have performed all ofttebligations hereunder theretofore to be
performed, and the following additional conditions:

€) The Prospectus Supplement shall baea filed with the Commission pursuant to Rule(8pdnder the 1933 Act on or pr
to the date hereof and in accordance with Sectfaptgereof, any other material required to be filgdhe Company pursuant to Rule 433(d)
under the 1933 Act shall have been filed with tleen@hission within the applicable time periods prismt for such filings by Rule 433; no s
order suspending the effectiveness of the Regdistr&tatement or any part thereof shall have besued and no proceeding for that purpose
shall have been initiated or threatened by the Cission and no notice of objection of the Commisgmthe use of the form of the
Registration Statement or any pestective amendment thereto pursuant to Rule 4Q2)gnder the 1933 Act shall have been receivedtop
order suspending or preventing the use of the Raigp or any Issuer Free Writing Prospectus slaak fbeen initiated or threatened by the
Commission; and all requests for additional infotioraon the part of the Commission shall have bemmplied with to the reasonable
satisfaction of the Representatives.

(b) On every date specified in Sectidk) Bereof (including, without limitation, on every RequesttBg Vinson & Elkins LLP
counsel for the Agent, shall have furnished toAgent such written opinion or opinions, dated aswfh date, with respect to such matters as
the Agent may reasonably request, and such cosha#llhave received such papers and informatidhesmay reasonably request to enable
them to pass upon such matters.

(©) On every date specified in Sectick) Bereof (including, without limitation, on eweRequest Date), DLA Piper LLP (US),
counsel for the Company and the Operating Partiggrshall have furnished to the Agent a writtenniqn or opinions, dated as of such date,
substantially in the form set forth in Exhibit Aathed hereto and in form and substance satisfaitidhe Agent.

(d) At the dates specified in Section) Béreof (including, without limitation, on eveRequest Date), the independent
accountants of the Company who have certifiedithential statements of the Company and its sulrgdiancluded or incorporated by
reference in the Registration Statement, the GéBasalosure Package and the Prospectus shallfoavished to the Agent a letter dated as of
the date of delivery thereof and addressed to tnAin form and substance reasonably satisfatbottye Agent and its counsel, containing
statements and information of the type ordinaniigluded in accountants’ “comfort letters” to undeters with respect to the financial
statements of the Company and its subsidiariesidiec] or incorporated by reference in the Registna@itatement, the General Disclosure
Package and the Prospectus.

(e) (i) Upon commencement of the offeririgshares under this Agreement and on such otlites as reasonably requested by
the Agent, the Company will furnish or cause tduraished promptly to the Agent a certificate ofddficer in a form satisfactory to the Agent
stating the minimum gross sales price per sharthésale of such Shares pursuant to this Agreearghthe maximum number of Shares that
may be issued and sold pursuant to this Agreenreatternatively, maximum gross proceeds from salbs, as
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authorized from time to time by the Company’s boafrdirectors or a duly authorized committee thérand the number of Shares that have
been approved for listing on the NYSE or, in corioecwith any amendment, revision or modificatidrsach minimum price or maximum
Share number or amount, a new certificate withe@esthereto and (ii) on each date specified ini8e@&(j) (including, without limitation, on
every Request Date), the Agent shall have receavesttificate of executive officers of the Compaoge of whom shall be the Chief Financial
Officer, Chief Accounting Officer, Treasurer, ordtutive Vice President in the area of capital m@rked investments, dated as of the date
thereof, to the effect that (A) there has been rmtedal Adverse Effect since the date as of whitbrimation is given in the Prospectus as then
amended or supplemented, (B) the representatiahgvamranties in Section 1 hereof are true and coae of such date and (C) the Company
and the Operating Partnership have complied witbfahe agreements entered into in connection tithtransactions contemplated herein
satisfied all conditions on their part to be peried or satisfied.

) Since the date of the latest auditedncial statements then included or incorpordtgdeference in the Prospectus and the
Disclosure Package, no Material Adverse Effectldtale occurred.

(9) The Company shall have complied wlith provisions of Section 3(c) hereof with resgedhe timely furnishing of
prospectuses.
(h) On such dates as reasonably requesgtdte Agent, the Company shall have conductedddigeence sessions, in form and

substance satisfactory to the Agent.

0] All filings with the Commission reqeid by Rule 424 under the 1933 Act to have beed tily each Applicable Time or
related Settlement Date shall have been made witleimpplicable time period prescribed for sudhdiby Rule 424 (without reliance on Rule
424(b)(8)).

)] The Shares shall have received apgirfor listing on the NYSE prior to the first Setthent Date.

(K) Counsel for the Agent shall have b&enished with such documents and opinions as thay require in order to evidence
the accuracy of any of the representations or wties, or the fulfillment of any of the conditiorntained herein or in any applicable Terms
Agreement; and all proceedings taken by the Compadythe Operating Partnership in connection wiéhissuance and sale of the Shares as
contemplated herein or in any applicable Terms Agrent and in connection with the other transactommgemplated by this Agreement or i
such Terms Agreement shall be reasonably satisfaictdorm and substance to the Agents and couns¢he Agent.

Section 7. _Indemnification

€) The Company and the Operating Pashigyjointly and severally, will indemnify and ldoharmless the Agent against any
losses, claims, damages or liabilities, joint oresal, to which the Agent may become subject, utitel933 Act or otherwise, insofar as such
losses, claims, damages or liabilities (or actiongspect thereof) arise out of or are based @ponntrue statement or alleged untrue statemen
of a material fact contained in the Registratioat&nent, the Basic Prospectus, the Prospectuse&unpept or the Prospectus or any amendment
or supplement thereto, any Issuer Free Writing p&roisis or any “issuer information” filed or requir® be filed pursuant to Rule 433(d) under
the 1933 Act, or arise out of or are based upormthission or alleged omission to state therein terie fact required to be stated therein or
necessary to make the statements therein not mistgaand will reimburse the Agent for any legabtiner expenses reasonably incurred by
Agent in connection with investigating or defendangy such action or claim as such expenses arer@;provided, however, that the
Company and the Operating Partnership shall ndiabke in any such case to the extent that any &&d) claim, damage or liability arises out
of or is based upon an untrue statement or alleg&die statement or omission or alleged omissiodenia the Registration Statement, the
Basic Prospectus, the Prospectus Supplement &rtdspectus, or any amendment or supplement themeémy Issuer Free Writing Prospec
in reliance upon and in conformity with written @mmation furnished to the Company by the Agent eggly for use therein.

19




(b) The Agent will indemnify and hold haess the Company and the Operating Partnershipsigany losses, claims, damages
or liabilities to which the Company and the OpemgtPartnership may become subject, under the 1@88rfotherwise, insofar as such losses,
claims, damages or liabilities (or actions in redpkereof) arise out of or are based upon an argtatement or alleged untrue statement of a
material fact contained in the Registration Statetnhe Basic Prospectus, the Prospectus Supplemném Prospectus, or any amendment or
supplement thereto, or any Issuer Free Writing [frotus, or arise out of or are based upon the amiss alleged omission to state therein a
material fact required to be stated therein or s&ae/ to make the statements therein not misleattireach case to the extent, but only to the
extent, that such untrue statement or alleged ers@tement or omission or alleged omission waseritathe Registration Statement, the Basic
Prospectus, the Prospectus Supplement or the Rtasper any such amendment or supplement thesetoy Issuer Free Writing Prospectus,
in reliance upon and in conformity with written @mmation relating to the Agent furnished to the @amy by the Agent expressly for use
therein; and will reimburse the Company and ther@ggg Partnership for any legal or other expemsasonably incurred by the Company and
the Operating Partnership in connection with inigesing or defending any such action or claim ahsexpenses are incurred.

(c) Promptly after receipt by an inderiedfparty under subsection (a) or (b) above ofceotif the commencement of any act
such indemnified party shall, if a claim in respireof is to be made against the indemnifyingypander such subsection, notify the
indemnifying party in writing of the commencememeteof; but the omission so to notify the indemimifyparty shall not relieve it from any
liability which it may have to any indemnified patherwise than under such subsection exceptharddnly to the extent such indemnifying
party is materially prejudiced thereby. In case sngh action shall be brought against any indemwhifiarty and it shall notify the indemnifyi
party of the commencement thereof, the indemnifyiagy shall be entitled to participate therein aodhe extent that it shall wish, jointly w
any other indemnifying party similarly notified, &ssume the defense thereof, with counsel reaspsati$factory to such indemnified party
(who shall not, except with the consent of the md#ied party, be counsel to the indemnifying parand, after notice from the indemnifying
party to such indemnified party of its electionts@assume the defense thereof, the indemnifyinty géuall not be liable to such indemnified
party under this Section 7 for any legal expen$egher counsel or any other expenses, in eachstassequently incurred by such indemnified
party, in connection with the defense thereof othan reasonable costs of investigation. No ind&mg party shall, without the written
consent of the indemnified party, effect the setdat or compromise of, or consent to the entryngfjadgment with respect to, any pending or
threatened action or claim in respect of which md#ication or contribution may be sought hereun@énether or not the indemnified party is
an actual or potential party to such action omg)aiinless such settlement, compromise or judgnigeimc{udes an unconditional release of the
indemnified party from all liability arising out afuch action or claim and (ii) does not includeagesnent as to or an admission of fault,
culpability or a failure to act, by or on behalfarfy indemnified party.

(d) If the indemnification provided for this Section 7 is unavailable to hold harmlesgdemnified party under subsection (a)
or (b) above in respect of any losses, claims, d@sar liabilities (or actions in respect thereeferred to therein, then each indemnifying
party shall contribute to the amount paid or pagddyl such indemnified party as a result of suchdesclaims, damages or liabilities (or act
in respect thereof) in such proportion as is appatg to reflect the relative benefits receivedsy Company and the Operating Partnership on
the one hand and the Agent on the other from tfezinf of the Shares pursuant to this Agreememthizh such loss, claim, damage or liabi
(or action in respect thereof) relates. If, howettee allocation provided by the immediately prengdsentence is not permitted by applicable
law, then each indemnifying party shall contribttesuch amount paid or payable by such indemniedy in such proportion as is appropri
to reflect not only such relative benefits but alse relative fault of the Company and the OpegaBartnership on the one hand and the Agent
on the other in connection with the statementsnaissions which resulted in such losses, claims adgs or liabilities (or actions in respect
thereof), as well as any other relevant equitablesiclerations. The relative benefits received leyGompany and the Operating Partnership on
the one hand and the Agent on the other shall bmdd to be in the same proportion as the totgbroeteeds from the offering (before
deducting expenses) received by the Company behetmtal commissions received by the Agent. fEhative fault shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material fath@iomission or alleged omission to state a
material fact relates to information supplied by @ompany on the one hand or the Agent on the atiebthe parties’ relative intent,
knowledge, access to information and opportunityaimect or prevent such statement or omissiore Gampany, the Operating Partnership
and the
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Agent agree that it would not be just and equitédentribution pursuant to this subsection (dyevdetermined by pro rata allocation or by
any other method of allocation which does not @éeount of the equitable considerations referreabtave in this subsection (d). The amount
paid or payable by an indemnified party as a resuthe losses, claims, damages or liabilitiesa@ions in respect thereof) referred to above in
this subsection (d) shall be deemed to includeleggl or other expenses reasonably incurred by sutdmnified party in connection with
investigating or defending any such action or claMotwithstanding the provisions of this subsettid), the Agent shall not be required to
contribute any amount in excess of the amount bighwvtihe total underwriting discounts and commissiceceived by the Agent with respect to
the offering of the Shares exceeds the amountyflamages which the Agent has otherwise been extjtirpay by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepreagah (within the meaning of Section 11

of the 1933 Act) shall be entitled to contributioom any person who was not guilty of such fraudtilmisrepresentation.

(e) The obligations of the Company arel@perating Partnership under this Section 7 $igaih addition to any liability which
the Company and the Operating Partnership maywibethave and shall extend, upon the same termsanditions, to the directors and
officers of the Agent and to each person, if anlgpwontrols the Agent within the meaning of the 3@t and each broker dealer affiliate of
the Agent; and the obligations of the Agent unties Section 7 shall be in addition to any liabiktyhich the Agent may otherwise have and
shall extend, upon the same terms and conditioresac¢h officer and director of the Company andaitheperson, if any, who controls the
Company or the Operating Partnership within themmepof the 1933 Act.

Section 8. _Representations, Warranties and Ageaesiio Survive Delivery The respective indemnities, agreements, reptatsems
warranties and other statements of the CompanyQgerating Partnership and the Agent, as set forthis Agreemenor made by or on behi
of them, respectively, pursuant to this Agreemshnd|l remain in full force and effect, regardle$aimy investigation (or any statement as to the
results thereof) made by or on behalf of the Agergny controlling person of the Agent, or the Camyg or the Operating Partnership or any
officer or director or controlling person of thei@pany or the Operating Partnership, and shall gardelivery of and payment for the Shares.

Section 9. _No Advisory or Fiduciary Relationshiffhe Company and the Operating Partnership acletge and agree that (i) the
Agent is acting solely in the capacity of an arteisgth contractual counterparty to the CompanytaadOperating Partnership with respect to
the offering of Shares contemplated hereby (inclgdin connection with determining the terms of safflering) and (ii) the Agent has not
assumed an advisory or fiduciary responsibilitfavor of the Company and the Operating Partnensfitip respect to the offering contempla
hereby or the process leading thereto (irrespediivehether the Agent has advised or is currerdljising the Company or the Operating
Partnership on other matters) or any other obligetd the Company or the Operating Partnershipgxbe obligations expressly set forth in
this Agreement and (iii) the Company and the Oprga®artnership have consulted their own legalfarahcial advisors to the extent they
deemed appropriate. The Company and the Operatirigg?ship agree that they will not claim that Agent has rendered advisory services of
any nature or respect, or owe a fiduciary or sindlaty to the Company or the Operating Partnershippnnection with such transaction or the
process leading thereto.

Section 10. Termination

€) The Company shall have the rightglwng written notice as hereinafter specifiedtéominate this Agreement in its sole
discretion at any time. Any such termination sballwithout liability of any party to any other pgrexcept that (i) with respect to any pending
sale through the Agent for the Company or with eespo any pending sale to the Agent pursuantftersns Agreement or any offering or
resale of any Shares purchased or to be purchgsthe B\gent pursuant to a Terms Agreement, thegabiins of the Company and the
Operating Partnership, including in respect of cengation of the Agent, shall remain in full foreelaffect notwithstanding such termination;
and (ii) the provisions of Section 1, Section 5@g@ction 7 and Section 8 of this Agreement shatlaia in full force and effect notwithstanding
such termination.

(b) The Agent shall have the right, byiigg written notice as hereinafter specified, tortmate this Agreement in its sole

discretion at any time. Any such termination shallwithout liability of any party to any other paexcept that the provisions of Section 1,
Section 5(b), Section 7 and Section 8 of this Agreet shall remain in full force and effect notwttireding such termination.
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(©) This Agreement shall remain in fulde and effect until and unless terminated purstea8ection 10(a) or (b) above or
otherwise by mutual agreement of the parties; piedihat any such termination by mutual agreement esuyant to this clause (c) shall in all
cases be deemed to provide that Section 1, SeatiynSection 7 and Section 8 of this Agreemenli semain in full force and effect.

(d) Any termination of this Agreement kliee effective on the date specified in such ret€ termination; providethat such
termination shall not be effective until the clagédusiness on the date of receipt of such notjcthe Agent or the Company, as the case may
be. If such termination shall occur prior to theti®ment Date for any sale of Shares, such salés#ttle in accordance with the provisions of
Section 2(h) hereof.

(e) In the case of any purchase by therAgursuant to a Terms Agreement, the Agent mayitate this Agreement, at any
time at or prior to the Settlement Date (i) if théras been, since the time of execution of the égemnt or since the respective dates as of v
information is given in the Prospectus or Geneliat@sure Package, any material adverse chande ioandition, financial or otherwise, or in
the earnings, business affairs or business prospéthe Company, the Operating Partnership aridshbsidiaries considered as one
enterprise, whether or not arising in the ordinasyrse of business, or (ii) if there has occurmeg material adverse change in the financial
markets in the United States or the internatiomalrfcial markets, any outbreak of hostilities aradation thereof or other calamity or crisis or
any change or development involving a prospecthange in national or international political, fircéed or economic conditions, in each case
the effect of which is such as to make it, in thdgment of the Agent, impracticable or inadvisdblenarket the Shares or to enforce contracts
for the sale of Shares, or (iii) if trading in asgcurities of the Company or the Operating Parhigtsas been suspended or materially limited
by the Commission of the NYSE, or if trading getigran the NYSE, NYSE Amex or the Nasdaq Global kdrhas been suspended or
materially limited, or minimum or maximum prices ftoading have been fixed, or maximum ranges fargsrhave been required, by any of
said exchanges or by such system or by order a€tmemission, the FINRA or any other government#hauxity, or (iv) a material disruption
has occurred in commercial banking or securiti¢desrent or clearance services in the United State@/) if a banking moratorium has been
declared by either Federal or New York authorities.

Section 11. Notices All statements, requests, notices and agreennenégzinder shall be in writing, and if to the Agshall be
delivered or sent by mail, telex or facsimile tnaigsion to:

Merrill, Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park

New York, New York 10036

Fax No. (646) 855-3073

Attention: Syndicate Department,

With a copy to: ECM Legal
Fax. No.: (212) 230-8730,

and if to the Company or the Operating Partnership

Highwoods Properties, Inc.

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

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

Section 12. _Parties This Agreement shall be binding upon, and iraalely to the benefit of, the Agent and the Compang the
Operating Partnership and, to the extent provideSidctions 7 and 8 hereof, the officers and direatbthe Company and the Agent and each
person who controls the Company and the Opera@mmérship or the Agent, and their respective hekecutors, administrators, successors
and assigns, and no other person shall acquirava &ny right under or by virtue of this AgreemeNb purchaser of Shares through the Agent
shall be deemed a successor or assign by reasahyrmésuch purchase.
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Section 13. _Time of the Essenc&ime shall be of the essence of this Agreeméstused herein, the term “business dslyéll meatl
any day when the Commission’s office in Washing®Ir€. is open for business.

Section 14. Submission to Jurisdiction; Waivedufy Trial. No proceeding related to this Agreement or aesnis Agreement or
any transactions contemplated hereby or therebylreaypommenced, prosecuted or continued in any otlet than the courts of the State of
New York located in the City and County of New Yarkin the United States District Court for the 8mun District of New York, whicl
courts shall have jurisdiction over the adjudicatid such matters, and the parties consent tautiigdjction of such courts and personal service
with respect thereto. The parties waive all rightrial by jury in any proceeding (whether bas@dmcontract, tort or otherwise) in any way
arising out of or relating to this Agreement or argrms Agreement. The parties agree that a firdgrnent in any such proceeding brought in
any such court shall be conclusive and binding uperparties and may be enforced in any other sdanivhose jurisdiction the parties are or
may be subject, by suit upon such judgment.

Section 15. _Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK WITHOUT REFERENCED ITS PRINCIPLES OF CONFLICTS OF LAW.

Section 16. _CounterpartsThis Agreement and any Terms Agreement may belwggd by any one or more of the parties hereto and
thereto in any number of counterparts, each of whlall be deemed to be an original, but all sespective counterparts shall together
constitute one and the same instrument. This Ages¢ and any Terms Agreement may be delivered pyarty by facsimile or other
electronic transmission.

Section 17. _Severability The invalidity or unenforceability of any Sectjgparagraph or provision of this Agreement or &isyms
Agreement shall not affect the validity or enforoiéity of any other Section, paragraph or provisk@reof or thereof, as the case may be. If
any Section, paragraph or provision of this Agreenoe any Terms Agreement is for any reason detegcthio be invalid or unenforceable,
there shall be deemed to be made such minor chéageéonly such minor changes) as are necessangke it valid and enforceable.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retutimet@€ompany and the Operating
Partnership a counterpart hereof, whereupon tsisuiment, along with all counterparts, will becoaneinding agreement between the Agent
and the Company and the Operating Partnershipcordance with its terms.

Very truly yours,

Highwoods Properties, Inc.

By:
Name
Title

Highwoods Realty Limited Partnerst
By: Highwoods Properties, Inc., its general partner

By:

Name
Title

Accepted as of the date hereof:
Merrill Lynch, Pierce, Fenner & Smith Incorporated

By:

Name:
Title:
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Annex 1
Highwoods Properties, Inc.

Common Stock
($0.01 par value)

TERMS AGREEMENT

MERRILL LYNCH & CO.

Merrill Lynch, Pierce, Fenner & Smith
Incorporated

One Bryant Park

New York, New York 1003I

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporatite “ Company’), proposes, subject to the terms and conditivated herein and
in the ATM Equity Offering Sales Agreement, datedyW?5, 2011 (the “ Sales Agreeméhtbetween the Company, Highwoods Realty
Limited Partnership and Merrill Lynch, Pierce, Fen& Smith Incorporated (the “Agent™o issue and sell to the Agent the securities §ipek
in the Schedule hereto (the “ Purchased Secufitiegnd solely for the purpose of covering ovéioments, to grant to the Agent the option to
purchase the additional securities specified irSbleedule hereto (the “ Additional Securitigls. Capitalized terms used herein and not
defined have the respective meanings ascribedtther¢he Sales Agreement.

[The Agent shall have the right to purchase from@ompany all or a portion of the Additional Setias as may be necessary to cc
overallotments made in connection with the offeringhef Purchased Securities, at the same purchasepaicshare to be paid by the Ager
the Company for the Purchased Securities; providatthe purchase price payable by the Agent fgrfadditional Securities shall be reduced
by an amount per share equal to any dividendsstrilglitions paid or payable by the Company on tivetfased Securities but not payable on
such Additional Securities. This option may bereised by the Agent at any time (but not more tbace) on or before the thirtieth day
following the date hereof, by written notice to thempany. Such notice shall set forth the aggregateber of shares of Additional Securities
as to which the option is being exercised, anditite and time when the Additional Securities areetalelivered (such date and time being
herein referred to as the “ Option Closing D3teprovided, however, that the Option Closing Datdlsta be earlier than the Time of Delive
(as set forth in the Schedule hereto) nor eatian the second business day after the date on wheabption shall have been exercised nor
than the fifth business day after the date on whiehoption shall have been exercised. Paymeitteoptirchase price for the Additional
Securities shall be made at the Option Closing atee same manner and at the same office asayragnt for the Purchased Securities. For
purposes of clarity, the parties hereto agreeahatOption Closing Date shall be a “time on whittafs are to be delivered to the Agent
pursuant to a Terms Agreement” within the meaniihgextions 3(i), (j), (k) and () of the Sales Agneent.]*

Each of the provisions of the Sales Agreement peti§ically related to the solicitation by the Ageas agent of the Company, of
offers to purchase securities is incorporated hdwgireference in its entirety, and shall be deetods part of this Terms Agreement to the
same extent as if such provisions had been sétifofull herein. Each of the representations amadranties set forth therein shall be deemed to
have been made at and as of the date of this Tagreement [and] [,] the Applicable Time [and anyti©p Closing Date]*, except that each
representation and warranty in Section 1 of thessAlgreement which makes reference to the Prospéasutherein defined) shall be deeme
be a representation and warranty as of the dateedbales Agreement in relation to the Prospeetualso a representation and warranty as of
the date of this Terms Agreement [and] [,] the IBetént Date [and any Option Closing Date]* in riglatto the Prospectus as amended and
supplemented to relate to the Purchased Securities.
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An amendment to the Registration Statement (aseefin the Sales Agreement), or a supplement t@tbspectus, as the case may
be, relating to the Purchased Securities [and tiditonal Securities]*, in the form heretofore delied to the Agent is now proposed to be-
with the Securities and Exchange Commission.

* Include only if the Agent has an oaletment option.

Subject to the terms and conditions set forth lnezed in the Sales Agreement which are incorporagedin by reference, the
Company agrees to issue and sell to the Agenttantatter agrees to purchase from the Companyuhear of shares of the Purchased
Securities at the time and place and at the puecpiase set forth in the Schedule hereto.

If the foregoing is in accordance with your undamnsting of our agreement, please sign and retutimet@ompany a counterpart her:

whereupon this instrument, along with all countetpawill become a binding agreement between themdgyand the Company in accordance
with its terms.

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

Very truly yours,

HIGHWOODS PROPERTIES, INC.

By:

Name:

Title:

Accepted as of the date hereof:

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By:

Name:

Title:
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DLA Piper US LLP

4141 Parklake Avenue, Suite &
Raleigh, North Carolina 27612-
2350

www.dlapiper.com

T 919.786.2000
F 919.786.220

Exhibit 5
May 25, 2011

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

Re: Up to $150,000,000 Shares of Common sto
Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “Companyitj,connection with the registration
up to $150,000,000 of shares of common stock, alev$0.01 per share (the “Shares”), of the Compangred by the Registration Statement
(the “Registration Statement”) on Form S-3 (No.-332134) filed by the Company with the Securitind &xchange Commission (the
“Commission”) under the Securities Act of 1933 aasended, and the prospectus dated February 9, 20idh forms a part of the Registration
Statement (the “Prospectus”). The shares are besugd from time to time in public offerings (cafliwely, the “Offering”) at market or
negotiated prices pursuant to a Prospectus Supptetaged May 25, 2011 (the “Prospectus SupplemeWt® are furnishing this opinion letter
pursuant to Item 9.01 of Form 8-K and Item 601 (pi{the Commission’s Regulation S-K.

We are familiar with the proceedings taken to dgt¢he Company with respect to the proposed issiand sale of the Shares
pursuant to the terms of separate sales agreem&ctisdated May 25, 2011 by and among the Compahideyhwoods Realty Limited
partnership, and each of Merrill Lynch, Pierce, i&m& Smith Incorporated, Mitsubishi UFJ SecurifelSA), Inc., Morgan Keegan &
Company, Inc. and RBC Capital Markets , LLC , desagents. We have examined copies of the Comp@myended and Restated Article:
Incorporation and the Company’s Amended and ResBytaws and have made such further legal and &etxaminations and investigations
as we, in our professional judgment, have deemptbapate to render the opinion contained heré&ife have reviewed such documents and
made such examination of law as we have deemeaaipgte to give the opinions expressed below. cAgarrious questions of fact material to
the opinions, we have relied upon certificatesoofommunications with, officers of the Company atiers.

In our examination of the relevant documents, weetessumed the genuineness of all signaturesegfa¢ ¢apacity of all natural
persons, the accuracy and completeness of all detsrsubmitted to us, the authenticity of all arédidocuments and the conformity to
authentic original documents of all documents stiteito us as copies (including telecopies). Dipision letter is given, and all statements
herein are made, in the context of the foregoing.

Based upon and subject to the foregoing and thbdutimitations and qualifications hereinafter exgsed, we are of the opinion that
the Shares have been duly authorized by the Comguaghyupon issuance and delivery of the Sharesdordance with the Registration
Statement and resolutions adopted by the Compdmard of directors relating thereto against paytrtteerefore as provided in the Registra
Statement and such resolutions, the Shares wilabély issued, fully paid and non-assessable.

Our opinion set forth above is subject to the foiloy general qualifications and assumptions:
1. The foregoing opinion is rendered as of the datedfe We assume no obligation to update or suppierthe opinion if ar

laws change after the date hereof or if any factdraumstances come to our attention after the dateof that might chan
the opinion.




Highwoods Properties, Inc.
May 25, 2011
Page Two

2.  We have made no investigation as to, and we expresspinion concerning, any laws other than the yléeard Gener:
Corporation Law, applicable provisions of the Cdntbn of the State of Maryland and reported jualicdecision
interpreting the Maryland General Corporation Lamd asuch applicable provisions of such Constitutiangd we do ni
express any opinion herein concerning any othes.|

3. Without limiting the effect of the immediately pesting qualification, we note that we express naiopi as to compliant
with the securities c“blue sky’ laws or principles of conflicts of laws of the &atf Maryland or any other jurisdictio

4. We have assumed that after the issuance of thee§hhe total number of issued shares of commark stogether with tk
total number of shares reserved for issuance upoextercise, exchange or conversion, as the cagbenaf any exercisab
exchangeable or convertible security, as the case e, then outstanding, will not exceed the tatahber of authorize
shares of common stock under the Com|'s articles of incorporation, as amended and thefféect.

5.  We have assumed that none of the Shares will lbedss violation of Article VI of the Amended andkefated Articles ¢
Incorporation.

6. Our opinion is limited to the matters set forthdier and no other opinion should be inferred beythrelmatters expres:
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 whi@hiacorporated by reference into the Registrati@mtegnent, and to the reference to this
firm under the caption “Legal Matters” in the Prestus and the Prospectus Supplement. In giving soiebent, we do not thereby admit that
we are within the category of persons whose coriseefjuired under Section 7 of the Securities#&d933, as amended, or the rules and
regulations of the Commission thereunder.

Very truly yours,

/s/ DLA Piper US LLP



DLA Piper LLP (US)

203 North LaSalle Street, Suite
1900

Chicago, lllinois 60601-1293

T 312.368.4000

F 312.236.7516

W www.dlapiper.com

Exhibit 8

May 25, 2011

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

Re:Tax Opinion for REIT Status of Highwoods Properties Inc.

Ladies and Gentlemen:

We have acted as special tax counsel to HighwooolselRties, Inc., a Maryland corporation (the “ Ca@anp”), in connection with tr
registration of up to $150,000,000 of shares of mmm stock, par value $0.01 per share (the “Share$”)he Company covered by -
Registration Statement (the “Registration Stateiflemt Form S-3 (No. 333:72134) filed by the Company with the Securitied &xchang
Commission (the “Commission{)nder the Securities Act of 1933, as amended, laaghtospectus dated February 9, 2011, which forper
of the Registration Statement (the “Prospectuste Ehares are being issued from time to time idipofferings (collectively, the “Offering)
at market or negotiated prices pursuant to a Pobgspe&Supplement dated May 25, 2011 (the “Prospestyplement”)We are furnishing th
opinion letter pursuant to Item 9.01 of Form 8-Kidtem 601(b)(8) of the Commission’s Regulation S-K

In connection with the Offering, you have requesbed opinion regarding whether the Company was rozgal and has operatec
conformity with the requirements for qualificatiamd taxation as a real estate investment trus&(TR) under the Internal Revenue Cod:
1986, as amended (the “ Cotjefor the Companys taxable years ended December 31, 1994 througknilesr 31, 2010, and whether
Companys current organization and method of operationkemiéble it to continue to meet the requirementgyfalification and taxation a:
REIT, as well as whether the discussion in the frofais under the heading “Material Federal Incorme Considerations,to the extent that
constitutes matters of federal income tax law galeonclusions relating thereto, is correct imaditerial respects.

In connection with rendering the opinions expresseldw, we have examined originals (or copies idiedtto our satisfaction as tr
copies of the originals) of the following docume(asllectively, the “ Reviewed Documerifs
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the Amended and Restated Articles of Incorporatibthe Company (th* Company Charte”);

)
the Amended and Restated Bylaws of the Company' @@mpany Bylaws);
2
the Second Restated Agreement of Limited PartnershHighwoods Realty Limited Partnership, as aneeh@he “Operatin
3) Partnershif” and the agreement, t Operating Partnership Agreem¢”);
the Registration Statement, Prospectus and Pragp8cipplement, and
4
such other documents as may have been presentsdiothe Company from time to time.
®)

In addition, we have relied upon the factual repnéstions contained in the Company’s certificatgted as of the date hereof (the “
Highwoods Officers Certificate”), executed by a duly appointed officer of the Compassjting forth certain representations relatinght
organization and operation of the Company, the @tpey Partnership, and their respective subsidiarie

For purposes of our opinions, we have not madendependent investigation of the facts set fortlthin documents we reviewed. '
consequently have assumed that the informatiorepted in such documents or otherwise furnishedstaacurately and completely descr
all material facts relevant to our opinions. Not§abave come to our attention, however, that waaldse us to question the accuracy
completeness of such facts or documents in a rahteay. Any representation or statement in any dwemt upon which we rely that is m:
“to the best of our knowledgesr otherwise similarly qualified is assumed to loerect. Any alteration of such facts may adversdfect ou
opinions. In the course of our representation ef @ompany, no information has come to our attent@t would cause us to question
accuracy or completeness of the representatiorntsioed in Highwoods Officer’s Certificate, or the\Rewed Documents in a material way.

In our review, we have assumed, with your constivatt all of the representations and statements facal nature set forth in t
documents we reviewed are true and correct, araf #fle obligations imposed by any such documentthe parties thereto have been and
be performed or satisfied in accordance with th&ims. We have also assumed the genuineness sifja#itures, the proper execution o
documents, the authenticity of all documents sulemhito us as originals, the conformity to originaiglocuments submitted to us as copies
the authenticity of the originals from which anyp@s were made.

The opinions set forth in this letter are basedelavant provisions of the Code, the regulatiormmrigated thereunder by the Uni
States Department of the Treasury (* Regulatiyn@ncluding proposed and temporary Regulations), iatefpretations of the foregoing
expressed in court decisions, the legislative hystand existing administrative rulings and praesiof the Internal Revenue Service (inclu
its practices and policies in issuing private lettdings, which are not binding on the InternaVBeue Service (* IRS) except with respect tc
taxpayer that receives such a ruling), all as efdate hereof.
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In rendering these opinions, we have assumed higatransactions contemplated by the Reviewed Donotsneill be consummated
accordance with the terms and provisions of sucduhents, and that such documents accurately réfeanaterial facts of such transacti
In addition, the opinions are based on the coresstiof the following specific assumptions:

(i) The Company, the Operating Partnership and thepetive subsidiaries will each be operated inntla@ner described in t
Company Charter, the Bylaws, the Operating Partigid&greement, the other organizational documehtsaoh such entity al
their subsidiaries, as the case may be, and atistand provisions of such agreements and documaéihtse complied with b
all parties theretc

(i) The Company is a duly formed corporation undetales of the State of Maryland; al

(i) The Operating Partnership is a duly organized aadily existing limited partnership under the lawfkthe State of Non
Carolina.

It should be noted that statutes, regulationscjatilecisions, and administrative interpretatians subject to change at any time an
some circumstances, with retroactive effect. A maltehange that is made after the date hereohyndd the foregoing bases for our opini
could affect our conclusions. Furthermore, if tlagt§ vary from those relied upon (including anyrespntations, warranties, covenant
assumptions upon which we have relied are inaceuiratomplete, breached or ineffective), our opindontained herein could be inapplica
Moreover, the qualification and taxation of the Quamy as a REIT depends upon its ability to meegutph actual annual operating resi
distribution levels and diversity of share ownepsand the various qualification tests imposed urniderCode, the results of which will not
reviewed by the undersigned. Accordingly, no asstgacan be given that the actual results of theabpas of the Company for any ¢
taxable year will satisfy such requirements.

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

1. The Company was organized and has operated in oitjowith the requirements for qualification anakation as a RE!
under the Code for its taxable years ended Decer@berl994 through December 31, 2010, and the Coypazurren
organization and method of operations will enabl®icontinue to meet the requirements for qualifi;m and taxation as
REIT.

2. The discussion in the Prospectus unberheading “Material Federal Income Tax Considerat’ to the extent that
constitutes matters of federal income tax law galeonclusions relating thereto, is correct imaditerial respect:

The foregoing opinions are limited to the mattgrecifically discussed herein, which are the onlttera to which you have reques
our opinions. Other than as expressly stated abegexpress no opinion on any issue relating tadtbmpany or its Operating Partnershiy
to any investment therein.
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For a discussion relating the law to the facts #redlegal analysis underlying the opinions sethfort this letter, we incorporate
reference the discussions of federal income taxesswhich we assisted in preparing, in the Prdaspegnder the headindviaterial Feder:
Income Tax ConsiderationsWWe assume no obligation to advise you of any chamgehe foregoing subsequent to the date of thigion
letter, and we are not undertaking to update theiap letter from time to time. You should be awémnat an opinion of counsel represents
counsels best legal judgment, and has no binding effecffficial status of any kind, and that no assuracee be given that contrary positi
may not be taken by the IRS or that a court comsigehe issues would not hold otherwise.

This opinion is rendered only to you and may notjbeted in whole or in part or otherwise referredror be filed with, or furnished"
any other person or entity. We hereby consentedilimg of this opinion letter as Exhibit 8 to ti@mpany’s current report on Fornkgiled
with the Commission on the date hereof, portiong/lsich are incorporated by reference into the Regfisn Statement, and to the referenc
DLA Piper LLP (US) firm under the caption “Legal kers”in the Prospectus and the Prospectus Supplemegiihy this consent, we do t
admit that we are included in the category of pgssshose consent is required under Section 7 dbduairities Act of 1933, as amended, o
rules and regulations of the Commission thereunder.

/sl DLA PIPER LLP (US)
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FOR IMMEDIATE RELEASE RF: 11-14

Contact: Tabitha Zane

Vice President, Investor Relatio
91¢-431-1529

Highwoods Properties Announces Redemption of Prefezd Stock

Raleigh, NC — May 25, 2011 - Highwoods Propertiefinc. (NYSE: HIW) , one of the largest owners and operators of officgerties in th
Southeast, today announced that it has callechiareédemption of all of its remaining 8% Series Brilative Redeemable Preferred Sh
(NYSE:HIW.B). The cash redemption price for thenegning 2,100,000 Series B Preferred Shares tedeemed is $25.00 per share. Hol
of the Series B Preferred Shares to be redeemédeadlive accrued and unpaid dividends throughédemption date.

The redemption date will be June 24, 2011. Afterredemption date, dividends on the Series B RegfesShares will cease to accrue. Payi
of the redemption price will be made only upon preation and surrender of certificates represernttiregSeries B Preferred Shares t
redeemed to Wells Fargo Shareowner Services, tmep&oay's transfer agent, at the address and during thimdasshours specified in 1
Notice of Redemptior

The Notice of Redemption and related materials béllmailed commencing on May 25, 2011 to holderseobrd of the Series B Prefer
Shares. Questions relating to the Notice of Rediem@and related materials should be directed tdls\Fargo Shareowner Services(800
468-9716.

The Company noted that, since January 1, 2005rathdisive of this redemption, it has retired $34@iflion of preferred stock with a weight
average coupon of 8.1%. As a result, the Compasyéduced preferred stock dividends by $28.3aniltin an annualized basis.

About Highwoods Properties

Highwoods Properties, headquartered in RaleightiNGarolina, is a publicly traded (NYSE:HIW) reatate investment trust (“REIT'gnd :
member of the S&P MidCap 400 Index. The Compangnis of the largest owners and operators of officperties in the Southeast
provides leasing, management, development, conigtnuand other customeelated services for its properties and for thiadties. At Marc
31, 2011, Highwoods owned or had an interest iniB2&rvice office, industrial and retail propertiec@mpassing approximately 32.4 mill
square feet and owned 610 acres of development [Emel Companys properties and development land are located amidd, Georgi:
Mississippi, Missouri, North Carolina, South Canalj Tennessee and Virginia. For more informatiooualblighwoods Properties, please \
our web site awww.highwoods.con.




