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Item 8.01. Other Events

On December 11, 2012, Highwoods Realty Limited iaghip (the “Operating Partnership”) and HighwoPBdsperties, Inc. (the
“Company”) entered into an underwriting agreemeithhWells Fargo Securities, LLC and Jefferies & Gmamy, Inc., as representatives of the
several underwriters named therein, relating tataip offering of $250,000,000 aggregate princigalount of the Operating Partnership's
3.625% Notes due January 15, 2023. The terms afdtes are governed by an indenture, dated asadrbeer 1, 1996, among the Operating
Partnership, the Company, and US Bank National diafon (as successor in interest to Wachovia BAhK,), as trustee, and an officers'
certificate to be dated as of December 18, 201d@béshing the terms of the notes.

The notes are being issued pursuant to the Opgratrtnership's automatic shelf registration statdron Form S-3 (Registration No.
333-172134-01), as amended, including the relatesipectus dated February 9, 2011, and a prospagdement dated December 11, 2012,
as the same may be amended or supplemented.

The closing of the offering is expected to occuDmtember 18, 2012.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

No. Description

1 Underwriting Agreement, dated December 11, 20123y among Highwoods Properties, Inc., HighwoodsltiRé imited Partnersh
and Wells Fargo Securities, LLC and Jefferies & @any, Inc., as representatives of the several writers named therein

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, each of the registrants has dalysed this report to be signed on its
behalf by the undersigned thereunto duly authorized

HIGHWOODS PROPERTIES, INC.
By: /sl Jeffrey D. Miller
Jeffrey D. Miller

Vice President, General Counsel and Secretary

HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general part
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary

Dated: December 17, 2012
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December 11, 20:

WELLS FARGO SECURITIES, LLC
JEFFERIES & COMPANY, INC.
as Representatives of the several Underwriters dam8chedule lhereto

c/o Wells Fargo Securities, LLC
301 S. College Street
Charlotte, NC 28202

Ladies and Gentlemen:

Highwoods Realty Limited Partnership, a North Ciaalimited partnership (theOperating Partnership ),
proposes to issue and sell to the several undersmiamed in Schedule(the “ Underwriters ™), acting severally and
not jointly, the respective amounts set forth ints@chedule Il of $250,000,000 aggregate princ@pabunt of the
Operating Partnership's 3.625% Notes due 2023’ (Mates ”). Wells Fargo Securities, LLC and Jefferies & Guany,
Inc. have agreed to act as the representativéedeveral Underwriters (theRepresentatives”) in connection with th
offering and sale of the Notes.

The Notes will be issued pursuant to a base indemtated as of December 1, 1996 (tliza%e Indenture”),
among the Operating Partnership, Highwoods Pragserinc., a Maryland corporation (th€bmpany "), and US Bank
National Association (as successor in interest saxh@via Bank, N.A.), as trustee (I Trustee”), as supplemented by
a supplemental indenture or an officers' certiGagtablishing the terms of the Notes, in eitheeaated as of
December 18, 2012 (theSupplemental Indenture”, and together with the Base Indenture, thedenture”). The
Notes will be issued in bo-entry form in the name of Cede & Co., as nomineeha Depository Trust Company (the
“ Depositary ”).

1. Representations and WarrantieBach of the Operating Partnership and the Compamgly and
severally, represents and warrants to and agréksach of the Underwriters that:

€) Compliance with Registration Requirement$he Operating Partnership and the Company héac fi
with the Securities and Exchange Commission (tBerhmission ”) an “automatic shelf registration statement” as
defined under Rule 405 under the Securities AG9#3, as amended, (thd933 Act ”), on Form S-3 (File No. 333-
172134), in respect of securities of the Operaflagnership and the Company, including the Notesearlier than
three years prior to the date hereof; such registratatement, and any post-effective amendmemetb, became
effective on filing; the Indenture has been quatifunder the Trust Indenture Act of 1939, as ame(ithe “1939 Act
"); and no stop order suspending the effectiveéssich registration statement or any part thelnesfbeen issued and
no proceeding for that purpose has been initiatetbdhe knowledge of the Operating PartnershifherCompany,
threatened by the Commission, and no notice ofotibje of the Commission to the use of such formegfistration
statement or any post-effective amendment thenatsupnt to Rule 401(g)(2) under the 1933 Act hanlveceived by
the Operating Partnership or the Company (the pesspectus filed as part of such registration statd, in the form ii
which it has most recently been filed with the Cassion on or prior to the date of this Agreement)ereinafter calle
the “Basic Prospectus”; the various parts of such registration statemextluding any Form T-but including all othe
exhibits




thereto and any prospectus supplement or prospestaisig to the Notes that is filed with the Corseion and deemed
by virtue of Rule 430B under the 1933 Act to bet phisuch registration statement (any such inforomathat was
omitted from such registration statement at thes tinbecame effective but that was deemed to letaapd included in
such registration statement pursuant to Rule 43tiuthe 1933 Act is referred to ad30B Information ”), each as
amended at the time such part of the registrataerment became effective, are hereinafter collelgticalled the “
Registration Statement ”; each preliminary prospectus used in connectigh the offering of the Notes that omitted
Rule 430B Information, including the related BaBrospectus in the form first filed by the Operatitaytnership
pursuant to Rule 424(b) under the 1933 Act is Imecalled, a ‘Preliminary Prospectus ;” the final prospectus
supplement specifically relating to the Notes predand filed with the Commission pursuant to Ri##é(b) under the
1933 Act is hereinafter called thd”fospectus Supplement ”; the Basic Prospectus, as amended and supplethente
the Prospectus Supplement, is hereinafter called Bnospectus ”; any reference herein to the Basic Prospectus) ea
Preliminary Prospectus or the Prospectus shalekendd to refer to and include the documents incated by
reference therein pursuant to Item 12 of Form SxBeuthe 1933 Act; providechowever, that no representation or
warranty included in any exhibit to any such in@ygied document, other than the representationgvananties
contained herein, is deemed to be made to yourefayence to any amendment or supplement to thie Bagspectus,
any Preliminary Prospectus or the Prospectus bealeemed to refer to and include any post-effe@mendment to
the Registration Statement, any prospectus supplieondase prospectus relating to the Notes filgd the
Commission pursuant to Rule 424(b) under the 198&3Ad any documents filed under the Securitieh&mnge Act of
1934, as amended (thel934 Act "), and incorporated therein, in each case aftedidite of the Basic Prospectus, each
Preliminary Prospectus or the Prospectus, as sermay be; any reference to any amendment to thistiReion
Statement shall be deemed to refer to and inclagl@anual report of the Company filed pursuanteot®n 13(a) or 15
(d) of the 1934 Act after the effective date of Registration Statement that is incorporated bgregfce in the
Registration Statement. For purposes of this Agezdnall references to the Registration Statenaamyt,Preliminary
Prospectus, the Prospectus or any amendment desugmt to any of the foregoing shall be deemeddtude the cop
filed with the Commission pursuant to its ElectmoBiata Gathering, Analysis and Retrieval systefBGAR ”).

No order preventing or suspending the use of Ragigh Statement, the Basic Prospectus, the Praspec
Supplement, the Prospectus or any Issuer Freendyitfospectus has been issued by the Commission.

At the respective times the Registration Stateraadteach amendment thereto became effective, latdestme
effective date with respect to the Underwritersspant to Rule 430B(f)(2) of the rules and regulaiof the
Commission under the 1933 Act (th&933 Act Regulations”) and at the Closing Date, the Registration Staeim
complied and will comply as to form in all matemrakpects to the requirements of the 1933 Act hed 933 Act
Regulations and the 1939 Act and the rules andaggns of the Commission under the 1939 Act (tl1939 Act
Regulations ™) and did not and will not contain an untrue staét of a material fact or omit to state a matdaat
required to be stated therein or necessary to miekstatements therein not misleading.

Each Preliminary Prospectus (including the Basaspectus or any amendment thereto) when so filegbed
as to form in all material respects with the 1933 Regulations. The Prospectus (including any ammemd thereto)
complied or will comply as to form when filed anttlae Closing Date in all material respects with 1933 Act
Regulations. Each Preliminary Prospectus and thgpectus delivered to the Underwriters for useoimection with
this offering was identical to the electronically




transmitted copies thereof filed with the Commisgiarsuant to EDGAR, except to the extent permitg&egulation
S-T.

The Issuer General Use Free Writing Prospectugdegjefined below) issued at or prior to such Aggtile
Time and each Preliminary Prospectus issued atiarto the Applicable Time, as most recently aneshdr
supplemented immediately prior to the Applicable&i(collectively, the ‘General Disclosure Package”), as of each
Applicable Time and the Closing Date, will not inde any untrue statement of a material fact or torstate any
material fact necessary in order to make the setéstherein, in the light of the circumstanceseauvdhich they were
made, not misleading; and each Issuer Limited Wee Writing Prospectus, as supplemented by and takgther
with the General Disclosure Package as of the Apple Time and the Closing Date will not includg antrue
statement of a material fact or omit to state aayemal fact necessary in order to make the statesiberein, in the
light of the circumstances under which they wer@@aot misleading; and each applicable Issuer Whetng
Prospectus will not conflict with the informationrdained in the Registration Statement, any Prakmy Prospectus or
the Prospectus.

As used in this Agreement:

“ Applicable Time” means 3:25 p.m. (New York City time) on Decembg&y 2012 or such other time as agree
in writing by the Operating Partnership, the Compand the Underwriters.

“ Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” asneel in Rule 433 of the
1933 Act Regulations (“Rule 433"), relating to tNetes that (i) is required to be filed with the Gumsion by the
Operating Partnership, (ii) is a “road show that isritten communication” within the meaning of BdI33(d)(8)(i),
whether or not required to be filed with the Consraa or (iii) is exempt from filing pursuant to RU#33(d)(5)(i)
because it contains a description of the Noted threooffering that does not reflect the final tstrm each case in the
form filed or required to be filed with the Commis or, if not required to be filed, in the fornma@ed in the
Operating Partnership's records pursuant to RuB¢®3

“ Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus thatended for
general distribution to prospective investors (othan a “bona fide electronic road show” (as dediim Rule 433)), as
evidenced by its being specified_in Scheduléhéreto.

“ Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus thadtisn Issuer
General Use Free Writing Prospectus.

(b) Incorporation of Documents by Referendéhe documents incorporated or deemed to be incatgx
by reference in the Registration Statement andPtbspectus, when they became effective or wera Wi¢h the
Commission, as the case may be, complied in aknatrespects with the requirements of the 193daid the rules
and regulations of the Commission thereunder (tH@34 Act Regulations ™), and, when read together with the other
information in the Prospectus, (a) at the timeRlegistration Statement became effective, (b) atithe the Prospectus
was issued and (c) on the date of this Agreemahtyat contain an untrue statement of a mater@lda omit to state a
material fact required to be stated therein or s&mgy to make the statements therein not misleading

(c) Well-Known Seasoned Issuek)(i) At the time of filing the Registration Seahent, (ii) at the time of
the most recent amendment thereto for the purpafssamplying with Section 10(a)(3) of the 1933 Awthether such
amendment was by post-effective amendment, incatpdmreport filed pursuant to Section 13 or 15fdhe 1934 Act
or form of prospectus), and (iii) at the time thee@ating




Partnership or any person acting on its behalthjwithe meaning, for this clause only, of Rule T3 the 1933 Act
Regulations) made any offer relating to the Noteeliance on the exemption of Rule 163 under 8&31Act
Regulations, each of the Operating Partnershigla@€ompany was a “well-known seasoned issasrdefined in Rul
405 of the 1933 Act Regulations; and (B) at thdiestrtime after the filing of the Registration &taent that the
Operating Partnership or any other offering pgyéat made a bona fide offer (within the meanin&ole 164(h)(2) of
the 1933 Act Regulations) of the Notes, neither@perating Partnership nor the Company was anigidd issuer” as
defined in Rule 405 of the 1933 Act Regulations.

(d) Independent Accountantd he accountants who certified the financial stegets and supporting
schedules included in the Registration Statemeniralependent public accountants as required b$3B8 Act and th
1933 Act Regulations.

(e) Financial StatementsThe financial statements included or incorpordtgdeference in the
Registration Statement, the General Disclosure &peclnd the Prospectus, together with the relatestisiles and
notes, present fairly the financial position of Mperating Partnership and the Company, at thes dadécated and the
statement of operations, equity, capital and clasirsfof the Operating Partnership and the Compfmythe periods
specified; said financial statements have beengpegpin conformity with generally accepted accaumprinciples (*
GAAP ") applied on a consistent basis throughout thegsrinvolved. The supporting schedules, if angspnt fairly
in accordance with GAAP the information requiredéostated therein. The selected financial dataf@mdummary
financial information included in the Prospectusgant fairly the information shown therein and hlagen compiled o
a basis consistent with that of the audited finalngtatements included or incorporated by referemtiee Registration
Statement. The ratios of earnings to fixed cha(getial and, if any, pro forma) included in the &g Disclosure
Package and the Prospectus under the caption “Bfaiarnings to Fixed Charges” have been calculstedmpliance
with Item 503(d) of Regulation S-K of the Commigsid he pro forma financial statements and the edlabtes thereto
included in the Registration Statement, the Gergisdlosure Package and the Prospectus, if angeptdairly the
information shown therein, have been prepared ¢or@ance with the Commission's rules and guidekwigsrespect t
pro forma financial statements and have been psopempiled on the bases described therein, andg¢hemptions
used in the preparation thereof are reasonabléhanadjustments used therein are appropriate ®eajfect to the
transactions and circumstances referred to theAdidisclosures contained in the Registration &tagnt, the General
Disclosure Package or the Prospectus, or incorpatay reference therein, regarding “non-GAAP finahc
measures” (as such term is defined by the ruleseguations of the Commission) comply with RegolaiG of the
1934 Act and Item 10 of Regulation S-K of the 1923, to the extent applicable. The interactive dataXtensible
Business Reporting Language incorporated by reéerenthe Registration Statement, the General bssck Package
and the Prospectus fairly presents the informatailed for in all material respects and has beepamed in all material
respects in accordance with the Commission's anédsguidelines applicable thereto.

() Real Estate Investment Trust/ith respect to all tax periods in respect ofabhihe Internal Revenue
Service is or will be entitled to any claim, ther@many has been organized and operated in confomiitythe
requirements for qualification and taxation asal estate investment trust (&REIT ”) under the Internal Revenue
Code of 1986, as amended (th€dde ,” which term, as used herein, includes the regaiatand published
interpretations thereunder), and the Company'sptesd proposed method of operation will enabie tontinue to
meet the requirements for taxation as a REIT utiteCode.




No Material Adverse Change in Businesnce the respective dates as of which informasagiven
in the Registration Statement, the General DisctoBackage or the Prospectus, except as othertaisel sherein, (A)
there has been no material adverse change in tithtiom (financial or otherwise), or in the earrsp@usiness affairs
business prospects of the Operating Partnerst@gztimpany and their subsidiaries considered agwoieeprise,
whether or not arising in the ordinary course dfibass (a Material Adverse Effect ), (B) there have been no
transactions entered into by the Operating Pattnerthe Company or any of their subsidiaries, othan those in the
ordinary course of business, which are materidt waspect to the Operating Partnership, the Compadyheir
subsidiaries considered as one enterprise, aneXg@pt for regular quarterly dividends on the OpegaPartnership's
units, the Company's common stock, $.01 par vahee“(Common Stock ”) or the Company's preferred stock in
amounts per share that are consistent with pastipgathere has been no dividend or distributibarty kind declared,
paid or made by the Operating Partnership or thegamy on any partnership interests or class ota&lagiock.

(h) Incorporation and Good Standing of the OperatingtRership, the Company, and their Respective
Subsidiaries Each of the Operating Partnership, the Compamy tlzeir respective subsidiaries has been duly
incorporated or formed, as applicable, and is Wabkdisting as a corporation, limited partnershipimited liability
company, as applicable, in good standing undelaths of the jurisdiction of its incorporation omrfoation, as
applicable, and has the corporate, limited parimprsr limited liability company power and authgrib own, lease and
operate its properties and to conduct its busiassiescribed in the General Disclosure Packagéhandrospectus and,
in the case of the Operating Partnership and thepg@ay, to enter into and perform its obligationdemthis
Agreement, the Indenture and the Notes. Each oDfferating Partnership, the Company, and eachdiabgis duly
gualified as a foreign corporation, limited parstep or limited liability company, as applicable,ttansact business
and is in good standing or equivalent status i ¢agsdiction in which such qualification is reqed, whether by
reason of the ownership or leasing of propertherdonduct of business, except for such jurisdistihere the failure
to so qualify or to be in good standing would moadjvidually or in the aggregate, result in a Ma&kAdverse Effect.
Neither the Operating Partnership nor the Compawnysar controls, directly or indirectly, any corption, associatio
or other entity that would be deemed a Significambsidiary (as such term is defined in Rule 40%cumide 1933 Act)
other than the subsidiaries listed in Exhibit 2th® Annual Report on Form 10-K of the Operatingiaship and the
Company for the most recently ended fiscal yearathdr than those Significant Subsidiaries, if doymed since the
last day of the most recently ended fiscal year.

0] Ownership of the Operating Partnership and Subsidg All of the issued and outstanding capital
stock (or similar equity interests) of each sulasigiof the Operating Partnership and the Compasybbkan duly
authorized and validly issued, is fully paid andhassessable and such capital stock owned by thetdgePartnershi
is owned by the Operating Partnership, directlthoough subsidiaries, free and clear of any securierest, mortgage,
pledge, lien, encumbrance or clainL{ens”), except as disclosed in the General DisclosaekRge and the
Prospectus.

()] Capitalization. All of the issued and outstanding units of lirdifgartnership (Units”) of the
Operating Partnership have been duly and validiigaized and issued by the Operating PartnershopeMf the Units
was issued in violation of the preemptive or otkiarilar rights of any security holder of the OpéargtPartnership or
any other person or entity. Except as set fortininGeneral Disclosure Package and the Prospéictus,are no
outstanding options, warrants or other rights tacpase, agreements or other obligations to issugglus to convert
any obligations into or exchange any securitiest@rests for, Units or other ownership intere$the Operating
Partnership. The Company is the sole general paofrtbe Operating Partnership. The Units ownedhgyCompany
are owned




directly by the Company, free and clear of all lseexcept as disclosed in the General Disclosuckdg@ and the
Prospectus. The shares of issued and outstandimgn©o Stock have been duly authorized and validlyed and are
fully paid and non-assessable; none of the outstgrshares of capital stock was issued in violatibthe preemptive
or other similar rights of any securityholder o tGompany and the authorized, issued and outs@edmtal stock of
the Company is as set forth in the Prospectus feXoe subsequent issuances, if any, pursuantiscdireement,
pursuant to reservations, agreements or employsefibplans referred to in the Prospectus or purstaathe exercise
of convertible securities or options referred toha Prospectus). The Company's Common Stock leasriegistered
pursuant to Section 12(b) of the 1934 Act andsietl on the New York Stock Exchange (tH¢Y'SE ") and the
Company has taken no action designed to, or liteelyave the effect of, terminating the registratabthe Common
Stock from the NYSE, nor has the Company receivgdnamtification that the Commission or the NYSE is
contemplating terminating such registration onrligt

(k) Authorization of this Agreement his Agreement has been duly authorized, execanedelivered
by, and is a valid and binding agreement of, ther@jing Partnership and the Company.

() Authorization of the NotesThe Notes are in the form contemplated by themtare, have been duly
authorized for issuance and sale pursuant to thieément and the Indenture and, on the Closing, Déithave been
duly executed by the Operating Partnership andnvalsghenticated in the manner provided for in tidehture and
delivered against payment of the purchase priaetbe will constitute valid and binding obligati®f the Operating
Partnership, enforceable in accordance with tleems, except as the enforcement thereof may beeliniy
bankruptcy, insolvency, reorganization, moratorimmother similar laws relating to or affecting thghts and remedies
of creditors or by general equitable principles wailtibe entitled to the benefits of the Indenture.

(m) Authorization of the Base Indentur&he Base Indenture has been duly qualified utiaef939 Act
has been duly authorized, executed and delivereddb@perating Partnership and the Company, anstitates a valid
and binding obligation of the Operating Partnersimd the Company, enforceable against the OperBanimership ar
the Company in accordance with its terms, excefit@gnforcement thereof may be limited by bankayphsolvency,
reorganization, moratorium or other similar lawlatiag to or affecting the rights and remediesreidgtors or by
general equitable principles.

(n) Authorization of the Supplemental Indentuiiéhe Supplemental Indenture has been duly autnxbriz
by the Operating Partnership and the Company drideaClosing Date, will have been duly executed delivered by
the Operating Partnership and the Company anctuailstitute a valid and binding agreement of ther@pey
Partnership and the Company, enforceable agaiesDperating Partnership and the Company in accoedaith its
terms, except as the enforcement thereof may betinoy bankruptcy, insolvency, reorganization, atorium or other
similar laws relating to or affecting the rightsdaemedies of creditors or by general equitableqgipies.

(0) Description of the Notes and the Indenturiehe Notes and the Indenture conform in all materi
respects to the statements relating thereto catamthe General Disclosure Package and the Rrtuspe

(p) Partnership AgreementThe Agreement of Limited Partnership of the OpegaPartnership (the “
Partnership Agreement ) has been duly and validly authorized, executed @elivered by the Company and is a valid
and binding agreement of the Company, enforceajdeat the Company in accordance with its termsth&dest of
the Company's knowledge, the Partnership Agreetresnbeen duly executed and delivered by the otréiep thereto
and is a valid and binding agreement, enforceajdénat such parties in accordance with its terms.




q Non-Contravention of Existing Instruments; No Fertuthorizations or Approvals Requiretllone
of the Operating Partnership, the Company, norddrtigeir subsidiaries is in violation of its partskip agreement,
charter, bylaws, or limited liability company agneent or is in default (or, with the giving of natior lapse of time,
would be in default) (Default ") under any indenture, mortgage, loan or credieagent, note, contract, franchise,
lease or other instrument to which the Operatingneeship, the Company or any of their subsidiaises party or by
which the Operating Partnership, the Company ordrtlgeir subsidiaries may be bound, or to which afithe
property or assets of the Operating PartnershgpCibmpany or any of their subsidiaries is subjeatl, an ‘Existing
Instrument ”), except for such Defaults as would not, indivadly or in the aggregate, result in a Material Acbee
Effect. The Operating Partnership's and the Comipaxecution, delivery and performance of this Agnent, the
Indenture and the Notes, and the issuance ancedglbf the Notes, and consummation of the transastcontemplate
hereby and thereby and by the General Disclosuckdge and the Prospectus (i) have been duly am#thy all
necessary partnership or corporate action, ascaiybdi, and will not result in any violation of theovisions of the
partnership agreement, charter, bylaws or limikoility company agreement of the Operating Pastimigr; the
Company or any of their subsidiaries, (ii) will reinflict with or constitute a breach of, or Detaal a Debt Repayme
Triggering Event (as defined below) under, or resuthe creation or imposition of any lien, chaggeencumbrance
upon any property or assets of the Operating Patiie the Company or any of their subsidiariespant to, or
require the consent of any other party to, anytibgdnstrument, and (iii) will not result in anyolation of any law,
statute, administrative regulation or administr@ir court decree applicable to the Operating Bestrp, the Company
or any subsidiary. As used herein, Bebt Repayment Triggering Event ” means any event or condition which gives
with the giving of notice or lapse of time would/gj the holder of any note, debenture or otheresad of indebtedne
(or any person acting on such holder's behalfyitjte to require the repurchase, redemption oryeyent of all or a
portion of such indebtedness by the Operating Bestiip, the Company or any of their subsidiaries.

(n No Material Actions or Proceeding€xcept as otherwise disclosed in the Generall@ssce
Package and the Prospectus, there are no legalerrgnental actions, suits or proceedings pendintpdhe best of
the Operating Partnership's and the Company's laumgel, threatened (i) against or affecting the Q& artnership,
the Company or any of their subsidiaries or whiah &s the subject thereof any property owned setkhy, the
Operating Partnership, the Company or any of thabsidiaries that, if determined adversely to tiper@ting
Partnership, the Company or such subsidiary, waeddonably be expected to result in a Material Askv&ffect or
adversely affect the consummation of the transastantemplated by this Agreement or (ii) thatracgiired to be
described in the Registration Statement or thed@&aiss and are not so described; and there aratubes, regulations,
contracts or other documents that are require@ tdescribed in the Registration Statement or thegerctus or to be
filed as exhibits to the Registration Statement #ina not described or filed as required. No matdabor dispute with
the employees of the Operating Partnership, thegaogor any of their subsidiaries exists or, tolibst of the
knowledge of the Operating Partnership and the Gompis threatened or imminent.

(s) Intellectual Property RightsThe Operating Partnership, the Company and shiisidiaries own or
possess sufficient trademarks, trade names, pagéid, copyrights, licenses, domain names, apfsotrade secrets
and other similar rights (collectively,Ihtellectual Property Rights”) reasonably necessary to conduct their business
as now conducted; and the expected expirationybésuch Intellectual Property Rights would nauk in a Material
Adverse Effect. Neither the Operating Partnersttig,Company nor any of their subsidiaries has veceany notice of
infringement or conflict with asserted Intellect®abperty Rights of others, which infringement onflict, if the
subject of an unfavorable decision, would resul iMaterial Adverse Effect.




) Absence of Further Requirementso filing with, or authorization, approval, comsglicense, order,
registration, qualification or decree of, any caurgovernmental authority or agency is necessargguired for the
execution and delivery by the Operating Partnerahighthe Company of this Agreement or the Indentutbe
performance by the Operating Partnership or the g2my of their obligations under this Agreementha Indenture in
connection with the offering, issuance or salehefNotes under this Agreement or the consummatfitimedransactior
contemplated hereby and by the General Disclosac&d®e and the Prospectus except (i) such as leavediready
obtained or as may be required under the 1933 Ritten1933 Act Regulations or state securities Jdijssuch as have
been obtained under the laws and regulations mdigtions outside of the United States in which Notes are offered
or (iii) such as may be required by the Finanaialustry Regulatory Authority, Inc. EINRA ).

(u) Absence of ManipulationNeither the Operating Partnership, the Compamyany of their affiliates
have taken, nor will the Operating Partnership,Gobenpany or any affiliate take, directly or inditlgcany action whic
is designed to or which has constituted or whiclilde expected to cause or result in stabilizatiomanipulation of
the price of any security of the Operating Partmi@rsr the Company to facilitate the sale or resdlhe Notes.

(v) All Necessary Permits, etd’he Operating Partnership, the Company and efittein subsidiaries
possess such valid and current certificates, aatt@ns, permits, licenses, approvals, conserdso#tmer authorizatior
issued by the appropriate state, federal or foreegulatory agencies or bodies necessary to cotldeictrespective
businesses except for those for which the failarebtain would not result in a Material Adversedetf None of the
Operating Partnership, the Company, nor any sudrsidlias received any notice of proceedings reldtiribe
revocation or modification of, or non-compliancetwiany such certificate, authorization, permdefise, approval,
consent or other authorization which, singly othia aggregate, if the subject of an unfavorablésdaeg ruling or
finding, would result in a Material Adverse Effect.

(w) Title to Properties Except as otherwise disclosed in the Generall@ssce Package and the
Prospectus, each of the Operating Partnershif; tingpany and their subsidiaries has good and mdulkcfiee simple
title to or valid and enforceable leasehold titlall the properties and assets that are reflexgemvned in the financial
statements referred to in Section Iif{ejeof, in each case free and clear of any seadutéyests, mortgages, liens,
encumbrances, equities, claims and other defeatsepéfor such security interests, mortgages, Jiensumbrances,
equities, claims and other defects that would mweha Material Adverse Effect.

(x) Mortgages, Deeds of Trust and Ground LeasHse mortgages and deeds of trust encumbering the
properties and assets described in the GenerdbBise Package and the Prospectus (i) are not ddregin the
absence of foreclosure) into an equity interesthéproperty or asset described therein or in ther&ling Partnership,
the Company or any of their subsidiaries, nor dbeOperating Partnership, the Company nor ankief subsidiaries
hold a participating interest therein, (ii) excaptset forth in the General Disclosure Packagetem@rospectus, are not
cross-defaulted to any indebtedness other tharbiadeess of the Operating Partnership, the Compaamgy of their
subsidiaries and (iii) are not cross-collateralimedny property not owned by the Operating Pastnipr the Company
or any of their subsidiaries. Except as would raatse a Material Adverse Effect, all ground leasiestng any of the
properties, development projects or developmert tamned by the Operating Partnership, the Compaayy of their
subsidiaries are in full force and effect, and nohthe Operating Partnership, the Company or dnlgeir subsidiaries
is in default under any such ground lease and eretththe Operating Partnership nor the Companysnaf any event
which, but for the passage of time or the givingnofice, or both, would constitute a default unaley of such ground
leases.




(y) Tax Law ComplianceEach of the Operating Partnership and the Compasyiled all federal, state,
local and foreign income tax returns which havenbegjuired to be filed (except in any case in whiahfailure to so
file would not have a Material Adverse Effect) drab paid all taxes required to be paid and any etbgessment, fine
or penalty levied against it, to the extent that ahthe foregoing is due and payable, exceptllioases, for any such
tax, assessment, fine or penalty that is beingesbedl in good faith or as would not have, indiviuar in the
aggregate, a Material Adverse Effect.

(2) Not an “Investment Compariy The Operating Partnership and the Company haea ladvised of
the rules and requirements under the Investmentp@agnAct of 1940, as amended (thimVestment Company Act ,”
which term, as used herein, includes the rulesragdlations of the Commission promulgated theregndi®ne of the
Operating Partnership, the Company, or any of thabsidiaries is, and after giving effect to thieeohg and sale of the
Notes and the application of the proceeds thergadkacribed in the General Disclosure PackagerenBrospectus w
not be, an “investment company” within the mearohthe Investment Company Act.

(aa) Insurance. Each of the Operating Partnership, the Companytlaeir subsidiaries are insured by
recognized, financially sound institutions with ig@s in such amounts and with such deductiblescandring such
risks as are generally deemed adequate and custéondineir businesses. Neither the Operating Rastrip nor the
Company has any reason to believe that it or ahgidiary will not be able (i) to renew its existimggurance coverage
as and when such policies expire or (ii) to obtaimparable coverage from similar institutions ay fm&anecessary or
appropriate to conduct its business as now condwstd at a cost that would not result in a Matekderse Effect.

(bb) Title Insurance Each of the Operating Partnership, the Compamy gach of their subsidiaries has title
insurance or binding commitments for title insuron all material properties and assets ownedday ih an amount
at least equal to the greater of (a) the cost gliigdion of such property or assets and (b) tret obconstruction of the
improvements located on such properties.

(cc) No Registration RightsThere are no contracts, agreements or underagsdetween the Operating
Partnership or the Company and any person grastioly person the right to require the Operatingnaship or the
Company to include any securities of the Operafiagnership or the Company with the securitiessteged pursuant
to the Registration Statement other than as disdlosthe General Disclosure Package and the Rrtuspe

(dd) Compliance with Sarbanes-Oxlegxcept as otherwise disclosed in the Generall@isce Package and
the Prospectus, the Operating Partnership, the @oy@and their subsidiaries and their respectifieess and director
are in compliance with the applicable provisionshaf Sarbanes-Oxley Act of 2002 (th8adrbanes-Oxley Act ,” which
term, as used herein, includes the rules and regusgaof the Commission promulgated thereunder).

(ee) Accounting SystemExcept as otherwise disclosed in the Generall@ssce Package and the Prospectu:
the Operating Partnership, the Company and thésidiaries maintain a system of accounting contis is in
compliance with the Sarbanes Oxley Act and is aesgigo provide reasonable assurances that: (§dcdions are
executed in accordance with management's genesgleaific authorization; (ii) transactions are melenl as necessary
to permit preparation of financial statements infoomity with GAAP and to maintain accountabilityrfassets; (iii)
access to assets is permitted only in accordantemanagement's general or specific authorizatiod;(iv) the
recorded accountability for assets is compared &ithting assets at reasonable intervals and apatection is take
with respect to any differences.




(ff)  Disclosure Controls and Proceduregach of the Operating Partnership and the Compasyestablished
and maintains disclosure controls and proceduesy@h term is defined in Rules 13a-15 and 15dnti¢uthe
Exchange Act); such disclosure controls and proedare designed to ensure that material informaé&tating to the
Operating Partnership, the Company, and their disdbgs is made known to the chief executive offened chief
financial officer of the Company by others withivetOperating Partnership, the Company, or anyeif gubsidiaries.
The auditors of the Operating Partnership and tragany and the Audit Committee of the Board of Etioes of the
Company have been advised of: (i) any significaficiencies or material weaknesses in the desigiperation of
internal controls which could adversely affect &tdity of the Operating Partnership and the Comptarrecord,
process, summarize, and report financial dataj(i@nahy fraud, whether or not material, that inve$ management or
other employees who have a role in the internalrotsof the Operating Partnership and the CompBrgept as
otherwise disclosed in the General Disclosure Rgeland the Prospectus, since the date of the mosttrevaluation
of such disclosure controls and procedures, theve been no significant changes in internal cosiolin other factors
that could significantly affect internal controiscluding any corrective actions with regard tondiigant deficiencies
and material weaknesses.

(gg) Compliance with Environmental Lawgxcept as otherwise disclosed in the Generall@sce Package
and the Prospectus or as would not, individuallinadhe aggregate, result in a Material Adverse&iff(i) neither the
Operating Partnership, the Company, nor any of hdisidiaries is in violation of any federal, stdbcal or foreign
law or regulation relating to pollution or protextiof human health or the environment (includinghawut limitation,
ambient air, surface water, groundwater, land serta subsurface strata) or wildlife, includingthwiut limitation, law:
and regulations relating to emissions, dischangdsases or threatened releases of chemicals{gukhy contaminants,
wastes, toxic substances, hazardous substancesepet and petroleum products (collectivelyiaterials of
Environmental Concern ”), or otherwise relating to the manufacture, pssieg, distribution, use, treatment, storage,
disposal, transport or handling of Materials of Eommental Concern (collectively,Environmental Laws”), which
violation includes, without limitation, noncompliegwith any permits or other governmental auth¢ions required fc
the operation of the business of the Operatingieeship, the Company, or their subsidiaries ungplieable
Environmental Laws, or noncompliance with the teand conditions thereof, nor has the Operatingléeship, the
Company, or any of their subsidiaries receivedwaniten communication, whether from a governmeatghority,
citizens group, employee or otherwise, that allegasthe Operating Partnership, the Company, poatheir
subsidiaries is in violation of any Environmentahi; (ii) there is no claim, action or cause of aatiiled with a court
or governmental authority, no investigation witspect to which the Operating Partnership or the @om has
received written notice, and no written notice by @erson or entity alleging potential liabilityrfimvestigatory costs,
cleanup costs, governmental responses costs, hagsoarrces damages, property damages, personaés)jattorneys'
fees or penalties arising out of, based on or tiegulrom the presence, or release into the enwmemt, of any Material
of Environmental Concern at any location ownedséebor operated by the Operating Partnership, timep@ny, or any
of their subsidiaries, now or in the past (colieely, “ Environmental Claims”), pending or, to the best of the
knowledge of the Operating Partnership and the Goyppthreatened against the Operating PartnerstagCompany,
or any of their subsidiaries or any person or gntiiose liability for any Environmental Claim thgp€&rating
Partnership, the Company, or any of their subsekdnas retained or assumed either contractualby @peration of
law; and (iii) to the best of the knowledge of Aperating Partnership and the Company, there apasioor present
actions, activities, circumstances, conditionspéver incidents, including, without limitation ghelease, emission,
discharge, presence or disposal of any Materi&nvironmental Concern, that would result in a iola of any
Environmental Law or form the basis of a poterfial/ironmental Claim against the Operating Partnprshe
Company, or any of
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their subsidiaries or against any person or ewtitgse liability for any Environmental Claim the Qatng Partnership,
the Company, or any of their subsidiaries hasmethpbr assumed either contractually or by operatfdaw.

(hh)  Periodic Review of Costs of Environmental Complkanra the ordinary course of its business, the
Operating Partnership and the Company conductiadgiereview of the effect of Environmental Laws e business,
operations and properties of the Operating Paitnerthe Company, and their subsidiaries, in thas® of which they
identify and evaluate associated costs and ligslifincluding, without limitation, any capital operating expenditures
required for clean-up, closure of properties or pbamce with Environmental Laws or any permit, iise or approval,
any related constraints on operating activities amglpotential liabilities to third parties). Orethasis of such review
and the amount of its established reserves, theafipg Partnership and the Company have reasorabigiuded that
such associated costs and liabilities would nalividually or in the aggregate, result in a MateAdverse Effect.

(i) ERISA ComplianceThe Operating Partnership, the Company, and shiasidiaries and any “employee
benefit plan” (as defined under the Employee Retaet Income Security Act of 1974 (as amenddeRISA ,” which
term, as used herein, includes the regulationgabtished interpretations thereunder) establismedaintained by the
Operating Partnership, the Company, their subsetiaor their “ERISA Affiliates” &s defined below) are in complial
in all material respects with ERISAERI SA Affiliate” means, with respect to the Operating PartnersgpCompan
or a subsidiary, any member of any group of orgations described in Section 414 of the Code of Wwkiie Operating
Partnership, the Company or such subsidiary isralvee. No “reportable eventa¢ defined under ERISA) has occul
or is reasonably expected to occur with respeahto“employee benefit plan” established or mairgdiby the
Operating Partnership, the Company, their subsediaor any of their ERISA Affiliates. No “employéenefit plan”
established or maintained by the Operating Paitierthe Company, their subsidiaries, or any ofrtBRISA
Affiliates, if such “employee benefit plan” weregn@nated, would have any “amount of unfunded betiebilities” (as
defined under ERISA). Neither the Operating Pastinigx, the Company, their subsidiaries, nor anjheirtERISA
Affiliates has incurred or reasonably expects turmany liability under (i) Title IV of ERISA witlmespect to
termination of, or withdrawal from, any “employeenefit plan” or (ii) Sections 412, 4971, 4975 oB8@B of the Code.
Each “employee benefit plan” established or mair@diby the Operating Partnership, the Companyy, slibisidiaries,
or any of their ERISA Affiliates that is intendealtbe qualified under Section 401 of the Code iqusaified and
nothing has occurred, whether by action or faitoract, which would cause the loss of such qualiio.

() Compliance with Labor LawsExcept as would not, individually or in the aggate, result in a Material
Adverse Effect, (i) there is (A) no unfair laborptice complaint pending or, to the best of ther@jey Partnership's
and the Company's knowledge, threatened again€pkeating Partnership, the Company or any of thabasidiaries
before the National Labor Relations Board, and mevgnce or arbitration proceeding arising out ofieder collective
bargaining agreements pending, or to the besteoDjerating Partnership's and the Company's knge|dtreatened,
against the Operating Partnership, the Companyyboéatheir subsidiaries, (B) no strike, labor ditgy slowdown or
stoppage pending or, to the best of the Operatantp€rship's and the Company's knowledge, thredtagainst the
Operating Partnership, the Company or any of thdisidiaries and (C) no union representation questxisting with
respect to the employees of the Operating Partipertsie Company or any of their subsidiaries aadhée best of the
Operating Partnership's and the Company's know)edganion organizing activities taking place amytliere has
been no violation of any federal, state or locel la
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relating to discrimination in hiring, promotion pay of employees or of any applicable wage or lews.

(kk) Related Party Transactions\o relationship, direct or indirect, exists beémeor among any of the
Operating Partnership, the Company or any affilidtdhe Operating Partnership or the Company, erotie hand, and
any director, officer, member, stockholder, particestomer, or supplier of the Operating Partnershie Company or
any affiliate of the Operating Partnership or tl@r(any, on the other hand, which is required tdibelosed pursuant
to Item 404 of Regulation S-K which is not so dised in the General Disclosure Package and the@&rts. There
are no outstanding loans, advances (except advémcdessiness expenses in the ordinary course sifibas) or
guarantees of indebtedness by the Operating Pslipethe Company or any affiliate of the Operafagtnership or
the Company to or for the benefit of any of theaaffs or directors of the Operating Partnership,Gompany or any
affiliate of the Operating Partnership, the Compangny of their respective family members.

(I Unlawful Payments Neither the Operating Partnership, the Compaayany of their subsidiaries or
affiliates, nor any director, officer, or employe®y, to the Operating Partnership's or the Compdmowledge, any
agent or representative of the Operating Partngréiiee Company or of any of their subsidiariesftliaes, has taken
or will take any action in furtherance of an offeayment, promise to pay, or authorization or apgirof the payment
or giving of money, property, gifts or anythingeslsf value, directly or indirectly, to any “goverent
official” (including any officer or employee of agernment or government-owned or controlled emitpf a public
international organization, or any person actingnrofficial capacity for or on behalf of any oktforegoing, or any
political party or party official or candidate fpolitical office) to influence official action oesure an improper
advantage; and the Operating Partnership, the Cayrgoad their subsidiaries and affiliates have cotetlitheir
businesses in compliance with applicable anti-qurom laws and have instituted and maintain antlagihtinue to
maintain policies and procedures designed to prerantl achieve compliance with such laws and weih th
representation and warranty contained herein.

(mm) Anti-Money Laundering LawsThe operations of the Operating PartnershipCiiapany and their
subsidiaries are and have been conducted at @&stimmaterial compliance with all applicable fineh recordkeeping
and reporting requirements, including those ofBhek Secrecy Act, as amended by Title Il of thetidg and
Strengthening America by Providing Appropriate ToRkequired to Intercept and Obstruct Terrorisma@001 (USA
PATRIOT Act), and the applicable anti-money laumlgistatutes of jurisdictions where the Operatiagiirership, the
Company and their subsidiaries conduct businessuiles and regulations thereunder and any retatstnilar rules,
regulations or guidelines, issued, administeregindorced by any governmental agency (collectiviglg,“ Anti-Money
Laundering Laws”), and no action, suit or proceeding by or before@myt or governmental agency, authority or k
or any arbitrator involving the Operating Partngysthe Company or any of their subsidiaries wébpect to the Anti-
Money Laundering Laws is pending or, to the bestvedge of the Operating Partnership and the Cogpan
threatened.

(nn) OFAC, etc. (i) Neither the Operating Partnership, the Conypaor any of their subsidiaries (collective
the “Entity ”) or, to the knowledge of the Entity, any directofficer, employee, agent, affiliate or represémneaof the
Entity, is an individual or entity (Person ”) that is, or is owned or controlled by a Persoat tis:

(A) the subject of any sanctions administered doreed by the U.S. Department
of Treasury's Office of Foreign Assets Control, thated Nations
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Security Council, the European Union, Her Majestysasury, or other relevant sanctions
authority (collectively, “Sanctions”), nor

(B) located, organized or resident in a countryeoritory that is the subject of
Sanctions (including, without limitation, Burma/Myaar, Cuba, Iran, North Korea, Sudan and
Syria).

(i) The Operating Partnership represents and cavisrthat it will not, directly or indirectly, use
the proceeds of the offering, or lend, contributetbherwise make available such proceeds to angidiaby, joint
venture partner or other Person:

(A) to fund or facilitate any activities or busiisesf or with any Person or in any
country or territory that, at the time of such funglor facilitation, is the subject of Sanctions; o

(B) in any other manner that will result in a vitde of Sanctions by any Person
(including any Person participating in the offerimghether as underwriter, advisor, investor or
otherwise).

(i) Each of the Operating Partnership and the Compaprgsents and covenants that for the
5 years, the Entity has not knowingly engagedsmat now knowingly engaged in, and will not engageny dealings
or transactions with any Person, or in any couatrierritory, that at the time of the dealing @rtsaction is or was the
subject of Sanctions.

(oo) Deemed Representatidkny certificate signed by any officer of the OpargtPartnership or the
Company and delivered to the Representatives couasel for the Underwriters pursuant to or in @mtion with this
Agreement or the Indenture shall be deemed a repiason and warranty by the Operating Partnerahgpthe
Company to the Underwriters as to the matters ealvrereby as of the date or dates indicated in sexificate.

(pp) No CommissiondNeither the Operating Partnership, the Companyangrof their subsidiaries is a party
to any contract, agreement or understanding wiyhpamson (other than this Agreement) that woulek gise to a valid
claim against the Operating Partnership, the Compamny of its subsidiaries or any Underwriter &obrokerage
commission, finder's fee or like payment in conimecivith the offering and sale of the Notes.

(qq) Statistical and Market-Related Datany statistical and market-related data includethaRegistration
Statement and the Prospectus are based on ordlé&ave sources that the Operating Partnership laa€Cbmpany
believe to be reliable and accurate, and, to thenéxecessary, the Company has obtained the mvadtiesent to the use
of such data from such sources.

2. Sale and Delivery to the Underwriters; Closing

@) Notes.On the basis of the representations and warraimiesin contained and subject to the terms
conditions herein set forth, the Operating Partnpragrees to sell to each Underwriter, severaily @ot jointly, and
each Underwriter, severally and not jointly, agreepurchase from the Operating Partnership, aptioe set forth in
Schedule | the aggregate principal amount of the Notesa#h in_Schedule lbpposite such Underwriter's name, plus
any additional principal amount of Notes which susiderwriter may become obligated to purchase @unisio the
provisions of Section Bereof.
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(b) Payment Payment of the purchase price for, and delivégedificates for, the Notes shall be made
at the offices of Hunton & Williams LLP, 421 Fayetille St., Suite 1400, Raleigh, North Carolina @Z6or at such
other place as shall be agreed upon by the Repiadises and the Operating Partnership, at 10:00 @ew York City
time) on December 18, 2012 (unless postponed iordance with the provisions of Section, @r such other time not
later than ten business days after such date dshegreed upon by the Representatives and tleeafipg Partnership
(such time and date of payment and delivery beergih called ‘Closing Date ).

Payment shall be made to the Operating Partnebshwpre transfer of immediately available fundsatbank
account(s) designated by the Operating Partneegfamst delivery to the Representatives for thpaetsve accounts of
the Underwriters of certificates for the Notes éodurchased by them. It is understood that eactetwnder has
authorized the Representatives, for its accouractept delivery of, receipt for, and make payneérnihe purchase prir
for, the Notes which it has agreed to purchasel3¥@rgo Securities, LLC, individually and not apresentatives of
the Underwriters, may (but shall not be obligatgdtake payment of the purchase price for the Nwté® purchased
by any Underwriter whose funds have not been receby the Closing Date, but such payment shalfel@ve such
Underwriter from its obligations hereunder.

(c) Delivery. Delivery of the Notes will be made through theilides of the Depository Trust Company
unless the Representatives instruct otherwise.

3. Public Offering. The Operating Partnership and the Company ansedlthat the several
Underwriters propose to offer the Notes for salerughe terms and conditions set forth in this Agreet.

4, Conditions to the Underwriters' Obligation3 he several obligations of the Underwriters hecdsu
shall be subject to the condition that all représtgons and warranties and other statements dDpferating Partnership
and the Company herein or in certificates of arficerf of the Operating Partnership or the Compaglivdred pursuant
to the provisions hereof are as of the date heesodf the Applicable Time and as of the ClosingeDaue and correct,
and the condition that the Operating Partnershiptbe Company shall have performed all of theirgations
hereunder theretofore to be performed, and theviitig additional conditions:

@) The Prospectus Supplement shall have beenviitidthe Commission pursuant to Rule 424(b) unde
the 1933 Act on or prior to the date hereof anepthaterial required to be filed by the Companyspant to Rule 433
(d) under the 1933 Act shall have been filed whikh Commission within the applicable time periodsspribed for such
filings by Rule 433; no stop order suspending tiiecéveness of the Registration Statement or ay fhereof shall
have been issued and no proceeding for that pugt@dkehave been initiated or threatened by the i@@sion and no
notice of objection of the Commission to the uséhefform of the Registration Statement or any-jedf&ctive
amendment thereto pursuant to Rule 401(g)(2) utheet 933 Act shall have been received; no stopr@uagpending ¢
preventing the use of the Prospectus or any Idsueer Writing Prospectus shall have been initiateth@atened by the
Commission; and all requests for additional infatioraon the part of the Commission shall have bmmmplied with tc
the reasonable satisfaction of the Representatives.

(b) Subsequent to the execution and delivery af Agreement and prior to the Closing Date:
0] there shall not have occurred any downgradmag,shall any notice have been given of any

intended or potential downgrading or of any reviewa possible change that does not indicate tlextion of the
possible change, in the rating accorded any o$¢erities of the Operating
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Partnership, the Company, or any of their subseBdry any “nationally recognized statistical rgtorganization,” as
such term is defined for purposes of Section 3@)(dder the 1934 Act; and

(i) there shall not have occurred any changengrdevelopment involving a prospective change
in the condition (financial or otherwise), or iretearnings, business affairs or business prospetiie Company, the
Operating Partnership or any of their subsidiagessidered as one enterprise, from that set forihe General
Disclosure Package as of the date of this Agreethantin your judgment, is material and adversétaat makes it, in
your judgment, impracticable or inadvisable to et with the offering, sale or delivery of the Nota the terms and
in the manner contemplated by this Agreement, tiee@al Disclosure Package and the Prospectus.

(©) The Underwriters shall have received on thesidlp Date a certificate, dated the Closing Date and
signed by an executive officer of the Companyhtéffect set forth in Section 4(b)(@pove and to the effect that the
representations and warranties of the Operatingn®ahip and the Company contained in this Agre¢mentrue and
correct as of the Closing Date and that the Opegd®iartnership and the Company have complied Withf ¢he
agreements and satisfied all of the conditiong®part to be performed or satisfied hereunderrdretore the Closing
Date.

(d) The Underwriters shall have received on thesidlp Date a written opinion or opinions of Jeffrey
Miller, Esq., general counsel of the Company, andtdn & Williams LLP, counsel for the Operating #@&rship and
the Company, dated as of the Closing Date, subalignh the forms set forth in_Exhibit And_Exhibit B, respectively,
hereto and in form and substance satisfactoryedrifpresentatives.

(e) The Underwriters shall have received on thesi@pDate an opinion of Vinson & Elkins L.L.P.,
counsel for the Underwriters, dated the ClosingeDw@aith respect to such matters as may be reasoredplested by tf
Underwriters.

) The Underwriters shall have received, on eddhe date hereof and the Closing Date, a lettegcla
the date hereof or the Closing Date, as the cagebman form and substance reasonably satisfattottye
Underwriters, from Deloitte & Touche LLP, indepentipublic accountants, containing statements afwnmation of
the type ordinarily included in accountants' “cormbfetters” to underwriters with respect to theafcial statements and
certain financial information contained in the Regition Statement, the General Disclosure Packaddhe
Prospectusprovidedthat the letter delivered on the Closing Date shsdl a “cut-off date” not earlier than the datd tha
is 3 business days prior to the Closing Date.

(9) The Senior Vice President and Chief Financiffiic®r of the Company shall have furnished to the
Underwriters, on the date hereof and on the CloBatg, a letter dated as of the date hereof and the Closing Date,
in the form previously provided by the Underwriteitsat such officer or his staff have performedc#jed procedures
as a result of which such officer has determinadl ¢lrtain information of an accounting, finan@abktatistical nature
set forth or incorporated by reference in the Galneisclosure Package and the Prospectus is tdie@nect and
agrees with the accounting records of the Operd&argnership and the Company.

(h) At the Closing Date, counsel for the Underwatshall have been furnished with such documerts a
opinions as they may reasonably require for thegae of enabling them to pass upon the issuancea@af the Note
as herein contemplated, or in order to evidencadeeracy of any of the representations or waranbr the
fulfillment of any of the conditions, herein contad; and all proceedings taken by the Operatinth@ahip or the
Company in connection with the issuance and sale
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of the Notes as herein contemplated shall be aatwfy in form and substance to the Representatindscounsel for
the Underwriters.

5. Covenants of the Operating Partnership and the GonwipThe Operating Partnership and the
Company, jointly and severally, covenant with ebictderwriter as follows:

(@) Compliance with Securities Regulations and ComunisRiequests; Payment of Filing Fedhe
Operating Partnership and the Company, subjeceéttidh 5(b), will comply with the requirements of Rule 430Bdan
will notify the Representatives immediately, andifoon the notice in writing, (i) when any postfective amendment
the Registration Statement or new registratiorestant relating to the Notes shall become effecovany supplement
to the Prospectus or any amended Prospectus sivalldeen filed, (ii) of the receipt of any commentsn the
Commission, (iii) of any request by the Commisdimnany amendment to the Registration Statemetiieofiling of a
new registration statement or any amendment orlesoygnt to the Prospectus or any document incorpaiay
reference therein or otherwise deemed to be alpendof or for additional information, (iv) of thesuance by the
Commission of any stop order suspending the effestiss of the Registration Statement or such ngistration
statement or of any order preventing or suspenttiegise of any preliminary prospectus, or of thepsuasion of the
qualification of the Notes for offering or saleany jurisdiction, or of the initiation or threatagiof any proceedings f
any of such purposes or of any examination pursioaBection 8(e) of the 1933 Act concerning thei&eafion
Statement and (v) if the Operating PartnershipnerGompany becomes the subject of a proceeding Gaidtion 8A o
the 1933 Act in connection with the offering of thetes. The Operating Partnership and the Compadhgfiect the
filings required under Rule 424(b), in the mannad within the time period required by Rule 424bijtout reliance
on Rule 424(b)(8)), and will take such steps @eé@ms necessary to ascertain promptly whetheothe df prospectus
transmitted for filing under Rule 424(b) was reeei\for filing by the Commission and, in the evdrdttit was not, it
will promptly file such prospectus. The OperatirgtRership and the Company will make every readereffort to
prevent the issuance of any stop order and, ifsémy order is issued, to obtain the lifting therabthe earliest possible
moment. The Operating Partnership shall pay theired Commission filing fees relating to the Notathin the time
required by Rule 456(b)(1) (i) of the 1933 Act Rlegions without regard to the proviso therein atfteowvise in
accordance with Rules 456(b) and 457(r) of the 1®&3Regulations (including, if applicable, by upidg the
“Calculation of Registration Fee” table in accordanvith Rule 456(b)(1)(ii) either in a postfective amendment to t
Registration Statement or on the cover page obspgactus filed pursuant to Rule 424(b)).

(b) Filing of Amendments and 1934 Act Documents; Prapam of Final Term SheeflThe Operating
Partnership and the Company will give the Repredimeis notice of their intention to file or prepam®y amendment to
the Registration Statement or new registratiorestant relating to the Notes or any amendment, sapght or revision
to either any preliminary prospectus (including @ngspectus included in the Registration Stateraeatmendment
thereto at the time it became effective) or toRhe@spectus, whether pursuant to the 1933 Act, 934 Act or
otherwise, and the Operating Partnership and tmep@ay will furnish the Representatives with comé&any such
documents a reasonable amount of time prior to pumhosed filing or use, as the case may be, alhaetifile or use
any such document to which the Representativesumsel for the Underwriters shall object. The OpegaPartnership
and the Company have given the Representativesenaftiany filings made pursuant to the 1934 Act@84 Act
Regulations within 48 hours prior to the executbhis Agreement; the Operating Partnership aeddbmpany will
give the Representatives notice of its intentiomtike any such filing from the execution of thisrégment to the
Closing Date and will furnish the Representativéh wopies of any such documents a reasonable anobtime prior
to such proposed filing and will not file or use
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any such document to which the Representativesunsel for the Underwriters shall object. The OpegaPartnership
and the Company will prepare a final term sheet {tRinal Term Sheet ") reflecting the final terms of the Notes, in
form and substance satisfactory to the Represeesata form of which is attached as Schedulbdieto, and shall file
such Final Term Sheet as an “issuer free writirggpectus” pursuant to Rule 433 prior to the clddausiness two
business days after the date hereof; providedhleaCompany shall furnish the Representatives eafhies of any such
Final Term Sheet a reasonable amount of time prisuch proposed filing and will not use or fileyaauch document
which the Representatives or counsel to the Undiemsrshall object.

(c) Delivery of Registration Statement§he Operating Partnership and the Company hawshed or
will deliver to the Representatives and counsetlierUnderwriters, without charge, signed copiethefRegistration
Statement and of each amendment thereto (inclukhdpits filed therewith or incorporated by referertherein and
documents incorporated or deemed to be incorpotatedference therein or otherwise deemed to leatalpereof) ani
signed copies of all consents and certificatexpéds, and will also deliver to the Representativathout charge, a
conformed copy of the Registration Statement anehch amendment thereto (without exhibits) for eddhe
Underwriters. The copies of the Registration Statenand each amendment thereto furnished to thedmiters will
be identical to the electronically transmitted espihereof filed with the Commission pursuant tadR, except to th
extent permitted by Regulation S-T.

(d) Delivery of Prospectusesrhe Operating Partnership and the Company haieedsd to each
Underwriter, without charge, as many copies of da@liminary Prospectus as such Underwriter reddgmaquested,
and the Operating Partnership and the Company emisent to the use of such copies for purposesitted by the
1933 Act. The Operating Partnership and the Compalyurnish to each Underwriter, without chargkiring the
period when the Prospectus is required to be deldzander the 1933 Act, such number of copies@Ptospectus (as
amended or supplemented) as such Underwriter neapnably request. The Prospectus and any amendarents
supplements thereto furnished to the Underwritelido& identical to the electronically transmittedpies thereof filed
with the Commission pursuant to EDGAR, except iaktent permitted by Regulation S-T.

(e) Continued Compliance with Securities Lawhe Operating Partnership and the Company will
comply with the 1933 Act and the 1933 Act Regulasiathe 1934 Act and the 1934 Act Regulations Aadl®39 Act
and the 1939 Act Regulations so as to permit timepdetion of the distribution of the Notes as conpéated in this
Agreement, the General Disclosure Package andrdspéctus. If at any time when a prospectus isiredjby the 193
Act to be delivered in connection with sales of Naes, any event shall occur or condition shabtexs a result of
which it is necessary, in the opinion of counselthee Underwriters or for Operating Partnership gredCompany, to
amend the Registration Statement or amend or sugpiiethe Prospectus in order that the Prospectuaatinclude
any untrue statements of a material fact or omstabe a material fact necessary in order to naketatements therein
not misleading in the light of the circumstancesstxg at the time it is delivered to a purchaserif it shall be
necessary, in the opinion of such counsel, at ank §ime to amend the Registration Statement bleta new
registration statement or amend or supplement tbgpctus in order to comply with the requiremerfthe 1933 Act
or the 1933 Act Regulations, the Operating Parimprand the Company will promptly prepare and Wiéh the
Commission, subject to Section 5(lyuch amendment, supplement or new registratadarsent as may be necessa
correct such statement or omission or to comply witch requirements, the Operating Partnershigren@ompany
will use its best efforts to have such amendmemteor registration statement declared effectiveoas &s practicable
(if it is not an automatic shelf registration stagnt with respect to the Notes) and the OperatartnBrship and the
Company will furnish to the Underwriters such numbfkcopies of such amendment, supplement or new
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registration statement as the Underwriters mayoregtdy request. If at any time following issuan€a Issuer Free
Writing Prospectus there occurred or occurs antemetdevelopment as a result of which such Issuee BVriting
Prospectus conflicted or would conflict with théoirmation contained in the Registration Statement(y other
registration statement relating to the Notes) gr@meliminary prospectus or included or would irm#uan untrue
statement of a material fact or omitted or wouldtdmstate a material fact necessary in order aierthe statements
therein, in the light of the circumstances prewagilat that subsequent time, not misleading, the&ipg Partnership
and the Company will promptly notify the Represérés and will promptly amend or supplement, abits expense,
such Issuer Free Writing Prospectus to eliminateoarect such conflict, untrue statement or omissio

)] Blue Sky QualificationsThe Operating Partnership and the Company wdltheir commercially
reasonable efforts, in cooperation with the Undaens, to qualify the Notes for offering and satelar the applicable
securities laws of such states and other juriszhistias the Representatives may designate and ndamasuch
qualifications in effect for a period of not lebsih one year from the date hereof; provided, howehat the Operating
Partnership and the Company shall not be obligatéite any general consent to service of proceds qualify as a
foreign corporation or as a dealer in securitiegny jurisdiction in which it is not so qualified t subject itself to
taxation in respect of doing business in any juctsoh in which it is not otherwise so subject. T@perating
Partnership and the Company will also supply thdégwriters with such information as is necessarytie
determination of the legality of the Notes for istraent under the laws of such jurisdictions adthderwriters may
reasonably request.

(9) Rule 158 The Operating Partnership and the Company wilély file such reports pursuant to the
1934 Act as are necessary in order to make geperadiilable to its security holders as soon astjmatale an earnings
statement for the purposes of, and to providead.thderwriters the benefits contemplated by, teegaragraph of
Section 11(a) of the 1933 Act.

(h) Use of ProceedsThe Operating Partnership will use the net prdseeceived by it from the sale of
the Notes in the manner specified in the Prospaatdsr “Use of Proceeds.”

0] Restriction on Sale of SecuritieBuring the period from the date of the Prospeatus the Closing
Date, the Operating Partnership will not, withdwe prior written consent of the Representativagatly or indirectly,
issue, sell, offer or contract to sell, grant apsian for the sale of, or otherwise transfer opdise of any debt securiti
of the Operating Partnership.

()] Reporting Requirementshe Operating Partnership and the Company, ddnegeriod when the
Prospectus is required to be delivered under tl88 2&t, will file all documents required to be filevith the
Commission pursuant to the 1934 Act within the timeeiods required by the 1934 Act and the 1934Regjulations.

(k) Issuer Free Writing ProspectuseBach of the Operating Partnership and the Compaprgsents al
agrees that, unless it obtains the prior consetiteoRepresentatives, and each Underwriter repieeaed agrees that,
unless it obtains the prior consent of the Opegafiartnership, the Company and the Representativess not made
and will not make any offer relating to the Noteattwould constitute an “issuer free writing prasps,” as defined in
Rule 433, or that would otherwise constitute aéfreiting prospectus s defined in Rule 405, required to be filed
the Commission; provided, however, that prior ® pineparation of the Final Term Sheet in accordantteSection 4
(b) , the Underwriters are authorized to use the in&diom with respect to the final terms of the Nates
communications conveying information relating te tffering to investors, provided that no such camitation
constitutes a free writing prospectus. Any suck freiting prospectus consented to by the

18




Representatives or by the Operating PartnershgpCtimpany and the Representatives, as the casbeneyhereinaft
referred to as a Permitted Free Writing Prospectus.” Each of the Operating Partnership and the Compapresents
that it has treated or agrees that it will treatheBermitted Free Writing Prospectus as an “isBaeerwriting
prospectus,” as defined in Rule 433, and has ceah@ind will comply with the requirements of Rul&4pplicable to
any Permitted Free Writing Prospectus, includinggty filing with the Commission where required, éeging and
record keeping.

()] REIT Qualification. The Company will use its best efforts to contitmeneet the requirements for
qualification and taxation as a REIT under the Caalid the Board of Directors of the Company deteas that it is no
longer in the best interest of the Company to fpal a REIT.

6. ExpensesThe Operating Partnership and the Company, joanily severally agree, whether or not the
transactions contemplated in this Agreement arswomated or this Agreement is terminated, to payaase to be
paid all expenses incident to the performancesabiigations under this Agreement, including:tfe preparation,
printing and filing of the Registration Statemeint{uding financial statements and exhibits) agioally filed and of
each amendment thereto, (b) the preparation, pgrand delivery to the Underwriters of this Agreatmany
Agreement among Underwriters, the Indenture antl stlter documents as may be required in connewtitmthe
offering, purchase, sale, issuance or deliverynefNotes, (c) the preparation, issuance and dglofethe certificates
for the Notes to the Underwriters, (d) the fees disdursements of the Operating Partnership'ste@ompany's
counsel, accountants and other advisors, (e) thkfigation of the Notes under securities laws @e@dance with the
provisions of Section 5(hereof, including filing fees and the reasonabésfand disbursements of counsel for the
Underwriters in connection therewith and in conimgcwith the preparation of the Blue Sky Survey angt suppleme
thereto, (f) the printing and delivery to the Unaeters of copies of each preliminary prospectuy, Bermitted Free
Writing Prospectus and of the Prospectus and amndments or supplements thereto and any costsiassbwith
electronic delivery of any of the foregoing by thederwriters to investors, (g) the preparationptong and delivery to
the Underwriters of copies of the Blue Sky Surveg any supplement thereto, (h) the fees and exparigbe Trustee,
including the fees and disbursements of counsegh®iTrustee in connection with the Indenture dedNotes, (i) the
costs and expenses of the Operating Partnershihar@ompany relating to investor presentationarmn“road show”
undertaken in connection with the marketing ofNlges, including without limitation, expenses asstsd with the
Operating Partnership's and the Company's preparatidissemination of any electronic road shovpeeses
associated with the Operating Partnership's an@timpany's production of road show slides and dgeapfees and
expenses of any consultants engaged in connecttbritve road show presentations with the prior apak of the
Operating Partnership and the Company, travel agimg expenses of the representatives and offafdise Operatin
Partnership and the Company and any such conssjleamd the cost of any aircraft and other tranggiort chartered b
the Operating Partnership or the Company in commegtith the road show, (j) any fees payable inr@mtion with the
rating of the Notes, and (k) all other costs angemses incident to the performance of the obligatmf the Operating
Partnership and the Company hereunder for whichigiom is not otherwise made in this Sectionl6is understood,
however, that except as provided in this Sectioiséction 7and the last paragraph of Sectiobedow, the Underwrite
will pay all of their costs and expenses, includi@egs and disbursements of their counsel, and dvgrtising expenses
connected with any offers they may make.

7. Indemnity and Contribution
@) The Operating Partnership and the Companytlyoamd severally, agree to indemnify and hold

harmless each Underwriter, its agents, officersdirettors, each person, if any, who controls angéswriter within
the meaning of either Section 15 of the 1933 Ac®ection 20 of the 1934 Act and

19




each affiliate of any Underwriter within the meaiof Rule 405 under the 1933 Act from and againgtand all losse
claims, damages and liabilities (including, withbuatitation, any legal or other expenses reasonatayrred in
connection with defending or investigating any sachon or claim) caused by any untrue statemeatleged untrue
statement of a material fact contained in the Redien Statement, the Basic Prospectus, any Freny Prospectus (
the Prospectus or any amendment or supplementdharey Issuer Free Writing Prospectus or any @ssuformation”
filed or required to be filed pursuant to Rule 483§nder the 1933 Act, or caused by any omissicalleged omission
to state therein a material fact required to biedttherein or necessary to make the statememntsrheot misleading,
except insofar as such losses, claims, damagésbdities are caused by any such untrue statemreninission or
alleged untrue statement or omission based upomaition relating to any Underwriter furnishedhe Operating
Partnership or the Company in writing by such Undier through you expressly for use therein.

(b) Each Underwriter agrees, severally and notlyito indemnify and hold harmless the Operating
Partnership, the Company, its directors, its ofcgho sign the Registration Statement and eadopeif any, who
controls the Operating Partnership or the Compaitlyimthe meaning of either Section 15 of the 1988 or Section
20 of the 1934 Act to the same extent as the fanggademnity from the Operating Partnership arel@ompany to
such Underwriter, but only with reference to infatmon relating to such Underwriter furnished to @@mpany in
writing by such Underwriter through you expressly @ise in the Registration Statement, the Basisgatus, any
Preliminary Prospectus or the Prospectus, or acly amendment or supplement thereto, or any Isseer\W'riting
Prospectus.

(©) In case any proceeding (including any goverralanvestigation) shall be instituted involvingyan
person in respect of which indemnity may be sopginsuant to Section 7(a) 7(b), such person (theifidemnified
party ") shall promptly notify the person against whonelsundemnity may be sought (theridemnifying party ”) in
writing and the indemnifying party, upon requesth@ indemnified party, shall retain counsel readbnsatisfactory t
the indemnified party to represent the indemnifiady and any others the indemnifying party maygtege in such
proceeding and shall pay the fees and disburserméstsh counsel related to such proceeding. Insaich proceeding
any indemnified party shall have the right to netiégs own counsel, but the fees and expenses bf sumnsel shall be at
the expense of such indemnified party unless @)itldemnifying party and the indemnified party shave mutually
agreed to the retention of such counsel or (ii)t@mmed parties to any such proceeding (includirygmpleaded
parties) include both the indemnifying party ane ildemnified party and representation of bothipsutty the same
counsel would be inappropriate due to actual oemitl differing interests between them. It is wistizod that the
indemnifying party shall not, in respect of thedkegxpenses of any indemnified party in connectith any
proceeding or related proceedings in the samedjatisn, be liable for the fees and expenses ofentioan one separate
firm (in addition to any local counsel) for all sumdemnified parties and that all such fees amqeges shall be
reimbursed as they are incurred. Such firm shatldsgnated in writing by the Representativeshendase of parties
indemnified pursuant to Section 7(agnd by the Operating Partnership or the Compartje case of parties
indemnified pursuant to Section 7(byhe indemnifying party shall not be liable foryasettlement of any proceeding
effected without its written consent, but if sedtigith such consent or if there be a final judgnfenthe plaintiff, the
indemnifying party agrees to indemnify the indengdfparty from and against any loss or liabilityregson of such
settlement or judgment. Notwithstanding the foreagagentence, if at any time an indemnified parglidrave requeste
an indemnifying party to reimburse the indemnifpdty for fees and expenses of counsel as contésagdby the
second and third sentences of this paragraphntiemnifying party agrees that it shall be liabledoy settlement of
any proceeding effected without its written consé(i) such settlement is entered into more th@rddys after receipt

by
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such indemnifying party of the aforesaid request @h such indemnifying party shall not have reimnked the
indemnified party in accordance with such request o the date of such settlement. No indemngyparty shall,
without the prior written consent of the indemniffigarty, effect any settlement of any pending cgdtened proceedit
in respect of which any indemnified party is or kkblbave been a party and indemnity could have keaght hereund:
by such indemnified party, unless such settlemgnnludes an unconditional release of such ind&ethparty from
all liability on claims that are the subject matéisuch proceeding and (y) does not include @stant as to or an
admission of fault, culpability or a failure to aby or on behalf of any indemnified party.

(d) To the extent the indemnification provided ifoiSection 7(apr 7(b)is unavailable to an indemnified
party or insufficient in respect of any lossesimig damages or liabilities referred to thereintieach indemnifying
party under such paragraph, in lieu of indemnifysngh indemnified party thereunder, shall conteltotthe amount
paid or payable by such indemnified party as alre$isuch losses, claims, damages or liabilitipg(such proportion
as is appropriate to reflect the relative beneéteived by the Operating Partnership and the Cagnpa the one hand
and the Underwriters on the other hand from therof§ of the Notes or (ii) if the allocation proed by clause (d)(i)
above is not permitted by applicable law, in suabpprtion as is appropriate to reflect not only tékative benefits
referred to in clause (d)(@bove but also the relative fault of the Operakagtnership and the Company on the one
hand and of the Underwriters on the other handmection with the statements or omissions thatites$ in such
losses, claims, damages or liabilities, as wellrasother relevant equitable considerations. Tlaive benefits
received by the Operating Partnership and the Cagnpa the one hand and the Underwriters on the didwed in
connection with the offering of the Notes shalldeemed to be in the same respective proportiotiseeaset proceeds
from the offering of the Notes (before deductingexses) received by the Operating Partnershiprentbtal
underwriting discounts and commissions receivethkyUnderwriters bear to the aggregate initial udifering price
of the Notes set forth in the Prospectus. Theivgdault of the Operating Partnership and the Camnypon the one hai
and the Underwriters on the other hand shall berdeted by reference to, among other things, whebeuntrue or
alleged untrue statement of a material fact oothession or alleged omission to state a materélri@ates to
information supplied by the Operating Partnershithe Company or by the Underwriters and the psirtedative inten
knowledge, access to information and opportunityaiwect or prevent such statement or omission.Utnserwriters'
respective obligations to contribute pursuant te 8ection 7are several in proportion to the aggregate prin@paount
of the Notes they have purchased hereunder, andinot

(e) The Operating Partnership, the Company antltiteerwriters agree that it would not be just or
equitable if contribution pursuant to this Sectiowere determined by pro rata allocation (even ifiimelerwriters wer
treated as one entity for such purpose) or by d@imgranethod of allocation that does not take actofithe equitable
considerations referred to in Section 7(@he amount paid or payable by an indemnifiedypasta result of the losses,
claims, damages and liabilities referred to in Bect(d)shall be deemed to include, subject to the linotadiset forth
above, any legal or other expenses reasonablyrettby such indemnified party in connection witt@stigating or
defending any such action or claim. Notwithstandhng provisions of this Section, ho Underwriter shall be required
to contribute any amount in excess of the amountiugh the total price at which the Notes undenentby it and
distributed to the public were offered to the palekceeds the amount of any damages that such Writgerhas
otherwise been required to pay by reason of sutiueiior alleged untrue statement or omission egafil omission. N
person guilty of fraudulent misrepresentation (witthe meaning of Section 11(f) of the 1933 Actalsbe entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation. The remediedged for in this
Section 7are not exclusive and shall not
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limit any rights or remedies which may otherwiseabailable to any indemnified party at law or irugg.

() The indemnity and contribution provisions cantl in this_Section @nd the representations,
warranties and other statements of the Operatingétahip and the Company contained in this Agreegrsieall remair
operative and in full force and effect regardlels@)any termination of this Agreement, (ii) anwestigation made by
or on behalf of any Underwriter, any person cotitiglany Underwriter or any affiliate of any Undeitg@r or by or on
behalf of the Operating Partnership or the Compthgir officers or directors or any person coningllthe Company
and (iii) acceptance of and payment for any ofNloges.

8. Termination. The Representatives may terminate this Agreelmgnbtice given by you to the
Operating Partnership and the Company, if afteettexution and delivery of this Agreement and piaothe Closing
Date (i) trading generally shall have been suspa&denaterially limited on, or by, as the case rhayany of the New
York Stock Exchange or the NASDAQ Global Markei), ffiading of any securities of the Operating Parship or the
Company shall have been suspended on the New Yocdk &Exchange, (iii) a material disruption in setes
settlement, payment or clearance services in thietUStates shall have occurred, (iv) any moratoran commercial
banking activities shall have been declared by fe@éde New York State authorities or (v) there shave occurred ar
outbreak or escalation of hostilities, or any cleimgfinancial markets or any calamity or crisiatthn your judgment,
is material and adverse and which, singly or togiettith any other event specified in this clausg (makes it, in your
judgment, impracticable or inadvisable to procedti the offer, sale or delivery of the Notes on thens and in th
manner contemplated in the General Disclosure Rmc&athe Prospectus.

9. Effectiveness; Defaulting Underwriter3 his Agreement shall become effective upon treceation
and delivery hereof by the parties hereto.

If one or more of the Underwriters shall fail a¢ tGlosing Date to purchase the Notes which it ey @re
obligated to purchase under this Agreement (tBefaulted Securities”), the Representatives shall have the right,
within 24 hours thereafter, to make arrangementsiie or more of the non-defaulting Underwritersaoy other
Underwriters, to purchase all, but not less thgroéthe Defaulted Securities in such amounts ag be agreed upon
and upon the terms herein set forth; if, howeves,Representatives shall not have completed suahgements within
such 24-hour period, then:

@) if the principal amount of Defaulted Securities slo®t exceed 10% of the aggregate principal an
of Notes to be purchased hereunder, each of thalefaulting Underwriters shall be obligated, sevgrahd not jointly
to purchase the full amount of the Defaulted Se¢iesrin the proportions that their respective unaing obligations
hereunder bear to the underwriting obligationslloh@n-defaulting Underwriters; or

(b) if the principal amount of Defaulted Securitexeeds 10% of the aggregate principal amouriteof t
Notes to be purchased hereunder, this Agreemelttsiminate without liability on the part of anypn-defaulting
Underwriter.

No action taken pursuant to this Sectiosh@ll relieve any defaulting Underwriter from lidyi in respect of its
default.

In the event of any such default which does natltes a termination of this Agreement either the

Representatives or the Company shall have the taghbstpone the Closing Date for a period not editey seven days
in order to effect any required changes in the &egfion Statement or Prospectus
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or in any other documents or arrangements. As heegln, the term “Underwriter” includes any persaibstituted for
an Underwriter under this Section 9

If this Agreement shall be terminated by the Und#ens, or any of them, because of any failureefusal on
the part of the Operating Partnership or the Comparomply with the terms or to fulfill any of tle®nditions of this
Agreement, or if for any reason the Operating Rasimp or the Company shall be unable to perfosmliligations
under this Agreement, the Operating Partnershiptaa€ompany will reimburse the Underwriters orrsUnderwriter
as have so terminated this Agreement with respetieimselves, severally, for all out of pocket egas (including the
fees and disbursements of their counsel) reasomatyred by such Underwriters in connection witls tAgreement o
the offering contemplated hereunder.

10. Entire Agreement

(@) This Agreement, together with any contemporaeewitten agreements and any prior written
agreements (to the extent not superseded by thisefgent) that relate to the offering of the Notepresents the entire
agreement between the Operating Partnership, thgp@ay and the Underwriters with respect to the gnagpon of the
Basic Prospectus, any Preliminary Prospectus dPtbspectus, or any such amendment or supplemenatoh or any
Issuer Free Writing Prospectus, and the purchasesae of the Notes.

(b) The Operating Partnership and the Company adaage that in connection with the offering of the
Notes: (i) the Underwriters have acted at armstleraye not agents cand owe no fiduciary duties to, the Operating
Partnership, the Company or any other persorth@)Uunderwriters owe the Operating PartnershiptaadCompany
only those duties and obligations set forth in thiggeement and prior written agreements (to therextot superseded
by this Agreement), if any, and (iii) the Undenerg may have interests that differ from those ef@perating
Partnership and the Company. The Operating Pahipeasd the Company waive to the full extent petexditoy
applicable law any claims it may have against thddéjwriters arising from an alleged breach of fiducduty in
connection with the offering of the Notes.

11. Counterparts This Agreement may be signed in two or more cewpnatrts, each of which shall be an
original, with the same effect as if the signatubeseto and hereto were upon the same instrument.

12. Applicable Law. This Agreement shall be governed by and constiuadcordance with the internal
laws of the State of New York.

13. Headings. The headings of the sections of this Agreemew lieen inserted for convenience of
reference only and shall not be deemed a pari©fthreement.

14. Notices. All communications hereunder shall be in writangd effective only upon receipt and if to

the Underwriters shall be delivered, mailed or $erytou at the address set forth in Scheduleréto; and if to the
Operating Partnership or the Company shall be eediy, mailed or sent to the address set forth ire@de Ihereto.
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Very truly yours,

HIGHWOODS REALTY LIMITED PARTNERSHIP

By:Highwoods Properties, Inc., its general partner

By: /s/ TERRY L. STEVENS

Name: Terry L. Stevens
Title: Senior Vice President and Chief FinahG#icer

HIGHWOODS PROPERTIES, INC.

By: /sl TERRY L. STEVENS

Name: Terry L. Stevens
Title: Senior Vice President and Chief FinahCéficer




Accepted as of the date hereof

WELLS FARGO SECURITIES, LLC

JEFFERIES & COMPANY, INC.

Acting severally on behalf of themselves and

By:

By:

By:

By:

the several Underwriters named in
Schedule Il hereto

WELLS FARGO SECURITIES, LLC

/sl CAROLYN HURLEY

Name: Carolyn Hurley
Title:  Director

JEFFERIES & COMPANY, INC.

/sl MATTHEW D. CASEY

Name: Matthew D. Casey
Title:  Managing Director




Representatives

Underwriters

Registration Statement File No.
General Disclosure Package

Purchase Price
Address for Notices to Underwriters

Address for Notices to the Operating Partnershigher
Company

SCHEDULE |

Wells Fargo Securities, LLC
Jefferies & Company, Inc.

BB&T Capital Markets, a division of Scott & Strirejfow,
LLC

Mitsubishi UFJ Securities (USA), Inc.

U.S. Bancorp Investments, Inc.

Capital One Southcoast, Inc.

Comerica Securities, Inc.

Fifth Third Securities, Inc.

Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

333-172134
1. Basic Prospectes @i@bruary 2, 2011

2. the Preliminary Prospectus dated December 112 20
relating to the Notes

3. the Final Term Sheet dated December 11, 2012 in
substantially the form as set forth on Schedule IlI

98.290% of the aggregate principal amount

Wells FargaBiies, LLC
301 S. College Street,"6Floor
Charlotte, NC 28202
Attention; Transaction Management
Fax No. (704) 410-0326
Email: tmgcapitalmarkets@wellsfargo.com

Jefferies & Company, Inc.
520 Madison Avenue

New York, NY 10022
Attention: General Counsel

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




Underwriter
Wells Fargo Securities, LLC
Jefferies & Company, Inc.
BB&T Capital Markets, a division of Scott & Strirejfow, LLC
Mitsubishi UFJ Securities (USA), Inc.
U.S. Bancorp Investments, Inc.
Capital One Southcoast, Inc.
Comerica Securities, Inc.
Fifth Third Securities, Inc.
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

Total

-1

SCHEDULE Il

Principal Amount of
Notes

80,000,00
80,000,00
17,500,00
17,500,00
17,500,00
7,500,001
7,500,00i
7,500,001
7,500,001
7,500,001
250,000,00
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SCHEDULE Il

Filed Pursuant to Rule 4

Issuer Free Writing Prospectus dated DecemberQE

Relating to Preliminary Prospectus dated DecembgefQ1:
Registration Statement No. 333-1721(R4-

Highwoods Realty Limited Partnership
$250,000,000
3.625% Notes due 2023
Final Term Sheet

Dated: December 11, 2012

Issuer:
Security:
Format:

Expected Ratings (Moody's/S&P)*:

Size:

Maturity Date:

Trade Date:

Settlement Date:

Interest Payment Dates:
Benchmark Treasury:
Benchmark Treasury Price /Yield:
Spread to Benchmark Treasury:
Yield to Maturity:

Coupon:

Public Offering Price:

Optional Redemption:

CUSIP / ISIN:
Joint Book-Running Managers:

Co-Managers:

Highwoods Realty Limited Partnership
3.625% Notes due 2023
SEC Registered
Baa3/BBB-
$250,000,000
January 15, 2023
December 11, 2012
December 18, 2012
January 15 and July 15, commencing July 15, 2013
1.625% due November 15, 2022
99-24/ 1.652%
T + 210 bps
3.752%
3.625%
98.94%

Make-whole call at any time prior to October 1522t the
applicable Treasury Constant Maturity plus 35 bps.

On or after October 15, 2022, the redemption pasiteequal 100%
of the principal amount of the notes to be redeemk accrued
and unpaid interest on the principal amount ofrtbies to be
redeemed to, but excluding, the redemption date

431282 AM4 | US431282AMA42
Wells Fargo Securities, LLC
Jefferies & Company, Inc.

BB&T Capital Markets, a division of Scott & Strirgfow, LLC
Mitsubishi UFJ Securities (USA), Inc.

U.S. Bancorp Investments, Inc.

Capital One Southcoast, Inc.

Comerica Securities, Inc.

Fifth Third Securities, Inc.

Morgan Stanley & Co. LLC

RBC Capital Markets, LLC
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*Note: A securities rating is not a recommendatiorio buy, sell or hold securities and may be subjetb revision or
withdrawal at any time.

This communication is intended for the sole use diie person to whom it is provided by the issuer.

Terms used herein but not defined shall have the spective meanings as set forth in the issuer's prelinary
prospectus supplement dated December 11, 2012.

The issuer has filed a registration statement (inading a prospectus) with the Securities and ExchamgCommission
for the offering to which this communication relates. Before you invest, you should read the prospedun that registration
statement and the related preliminary prospectus suplement and other documents the issuer has filedith the Securities
and Exchange Commission for more complete informatin about the issuer and this offering. You may gahese documents
for free by visiting EDGAR on the Securities and Eghange Commission's website at www.sec.gov. Altertngely, the issuer,
any underwriter or any dealer participating in the offering will arrange to send you the prospectus ahrelated preliminary
prospectus supplement if you request it by callingVells Fargo Securities, LLC toll-free at 1-800-32&897 or Jefferies &
Company, Inc. toll-free at 877-547-6340.
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SCHEDULE IV
Issuer General Use Free Writing Prospectus

Final Term Sheet containing the terms of the Naebstantially in the form of Schedule hiéreto.
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