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We have entered into separate equity distributgmeements with Wells Fargo Securities, LLC, BB&Tp@&al Markets, a division of
Scott & Stringfellow, LLC, Jefferies & Company, lndlorgan Stanley & Co. LLC and Piper Jaffray & Ceach a sales agent and collecti
the sales agents, relating to shares of our constomk offered by this prospectus supplement andd¢eempanying prospectus. In
accordance with the terms of the equity distribugreements, we may offer and sell shares of canstozk having an aggregate offering
price of up to $150 million from time to time thighu or to the sales agents.

Our common stock is listed on the New York Stockliange (“NYSE”) under the symbol “HIWOn September 4, 2012, the clos
price of our common stock on the NYSE was $33.01share.

Sales of the shares of our common stock, if angleuthis prospectus supplement and the accompapyispectus may be made by
means of ordinary brokers' transactions on the N@S&herwise at market prices prevailing at theetof sale, at prices related to prevailing
market prices or at negotiated prices. Subjedteaerms and conditions of the equity distribugmeements, each sales agent will use its
commercially reasonable efforts consistent witmasmal trading and sales practices to sell theraomstock on our behalf. Our common
stock to which this prospectus supplement relai#de sold through only one sales agent on angmigay.

Each sales agent will receive from us a commisspral to 1.5% of the gross sales price of all shaodd through it as sales agent
under the applicable equity distribution agreemémnider the terms of the equity distribution agreetsewe may also sell our common stock
to each of the sales agents, as principal fonits @spective account, at a price agreed uporedirtie of sale. If we sell our common stocl
any sales agent as principal, we will enter ingeparate terms agreement with the sales agemgsktith the terms of such transaction, and
we will describe the agreement in a separate podspesupplement or pricing supplement.

Investing in our common stock involves risks. Befa investing in our common stock, you should carefiyl read and consider
the information under "Risk Factors" beginning on page S-1 of this prospectus supplement.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
or determined if this prospectus supplement oatteompanying prospectus is truthful or completey Fapresentation to the contrary is a
criminal offense.

Wells Fargo Securities
BB&T Capital Markets
Jefferies
Morgan Stanley
Piper Jaffray

The date of this prospectus supplement is Septef12.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is forospectus supplement, which describes ceraing of this offering and other
matters relating to us. The second part, the acaagipg prospectus, gives more general informatmuaour company and securities we
may offer from time to time, some of which does apply to any offering hereunder. It is importamt you to read and consider all
information contained in this prospectus supplemiet accompanying prospectus and the informatioarporated by reference herein and
therein before making your investment decision. ¥bauld also read and consider the informatioméndocuments we have referred you to
in “Where You Can Find More Information.” The infoation incorporated by reference is consideredqfahis prospectus supplement and
the accompanying prospectus, and information ve fdé with the Securities and Exchange Commis$i&iEC”) may automatically update
and supersede this information.

To the extent any inconsistency or conflict existwveen the information included or incorporateddfgrence in this prospectus
supplement and the information included in the ageanying prospectus, the information included opiporated by reference in this
prospectus supplement updates and superseded$dhmation in the accompanying prospectus.

You should rely only on the information containedreorporated by reference in this prospectus kumpent and the accompanying
prospectus and any written communication from uhersales agents specifying the final terms ofafgring. We have not authorized
anyone else to provide you with additional or diéfet information. If anyone provides you with adhtal or different information, you shot
not rely on it. We are not, and the sales agertsiat, making an offer to sell these securitiesnn jurisdiction where the offer or sale of th
securities is not permitted. You should assumetti@information appearing in this prospectus saipgint and the accompanying prospectus,
as well as information we previously filed with t8&C and incorporated by reference, is only acewaatof the date of the front cover of this
prospectus supplement or accompanying prospectas afthe date given in the incorporated docunsngpplicable. Our business, financial
condition, liquidity, results of operations and gpects may have changed since that date.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspand the information incorporated by referantethis prospectus
supplement and the accompanying prospectus coreaiain “forward-looking statements” within the mégy of the Private Securities
Litigation Reform Act of 1995, Section 27A of the@irities Act of 1933, as amended (the “Securiie), and Section 21E of the Securit
Exchange Act of 1934, as amended (the “Exchang®./Atich statements include, in particular, stateimi@bout our plans, strategies and
prospects. You can identify forward-looking staserts by our use of forward-looking terminology sash‘may,” “will,” “expect,”
“anticipate,” “estimate,” “continue” or other sirail words. Although we believe that our plans,ntitths and expectations reflected in or
suggested by such forward-looking statements asoreble, we cannot assure you that our planstioms or expectations will be
achieved. When considering such forward-lookirgeshents, you should keep in mind the following ant@nt factors that could cause our
actual results to differ materially from those @ned in any forward-looking statement:

» the financial condition of our customers could derate

e we may not be able to lease or release secametgt@on space, defined as previously occupiedesiat becomes available for
lease, quickly or on as favorable terms as olddgas

* we may not be able to lease our newly constructéldibgs as quickly or on as favorable terms agipéilly anticipatec

* we may not be able to complete development,iaitiun, reinvestment, disposition or joint ventym®jects as quickly or on as
favorable terms as anticipated;

« development activity by our competitors in ouiséing markets could result in an excessive supplffice, industrial and retalil
properties relative to customer demand;

» our markets may suffer declines in economic grc
e unanticipated increases in interest rates coulckase our debt service co

e unanticipated increases in operating expenses cagdtively impact our operating rest
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* we may not be able to meet our liquidity requiemts or obtain capital on favorable terms to fandworking capital needs and
growth initiatives or to repay or refinance outstisug debt upon maturity; and

» we could lose key executive office

This list of risks and uncertainties, however, a$ intended to be exhaustive. You should also vetie other cautionary statements

we make under “Risk Factors” in this prospectupement, as such risk factors may be amended, egdatmodified periodically in our
reports filed with the SEC.

Given these uncertainties, you should not placaiemdliance on forward-looking statements. We utadterno obligation to publicly

release the results of any revisions to these faaking statements to reflect any future evemtsircumstances or to reflect the occurrence
of unanticipated events.
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HIGHWOODS PROPERTIES, INC.

We are a fully-integrated, self-administered arlfirsanaged equity real estate investment trust (TRRhat provides leasing,
management, development, construction and othéormes-related services for our properties andHodtparties. We conduct virtually all of
our activities through our operating partnershighwoods Realty Limited Partnership, and are ite general partner.

At June 30, 2012, we owned or had an interest §1iB%ervice office, industrial and retail propesti encompassing approximately
34.6 million square feet, which includes one offireperty under development encompassing 203,008rsdeet and a 12.5% interest in a
261,000 square foot office property directly owigdus, nine for-sale residential condominiums a@d B-unit rental residential property
under development.

At June 30, 2012, we owned all of the preferredraship interests in our operating partnership@m8% of the common
partnership interests in our operating partnerdhipited partners (including one of our officersdamvo of our directors) own the remaining
common partnership interests.

We were incorporated in Maryland in 1994. Our opegapartnership was formed in North Carolina ir2290ur executive offices
are located at 3100 Smoketree Court, Suite 60@&igtalNorth Carolina 27604 and our telephone nurgh€19) 872-4924. We are based in
Raleigh, North Carolina, and our properties ancettgument land are located in Florida, Georgia, ®liss North Carolina, Pennsylvania,
South Carolina, Tennessee and Virginia.

Additional information regarding our company is &®th in documents on file with the SEC and inargied by reference in this
prospectus supplement and the accompanying praspect described below under the sections entifldgere You Can Find More
Information” and “Incorporation of Certain Documsiiity Reference.”

RISK FACTORS

Investing in our common stock involves a high degsérisk. You should carefully consider the risktors described in our Annual
Report on Form 10-K for the year ended DecembeRB11, as such risk factors may be amended, updateddified periodically in our
reports filed with the SEC, as well as other infation set forth in this prospectus supplementatteompanying prospectus and the
documents incorporated by reference herein aneitheefore making an investment decision with resfieour common stock. Additional
risks and uncertainties not currently known to uthat we currently deem to be immaterial may atsaerially adversely affect us. The risks
described could affect our business, financial @@aor results of operations. In such a case, yaty lose all or part of your original
investment. Please also refer to the section edtiDisclosure Regarding Forward-Looking Statemé&nts
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USE OF PROCEEDS

We intend to use the net proceeds from the saleecshares that we may offer under this prospestpplement and the
accompanying prospectus, after deducting commissiod estimated offering expenses, to fund aceprisibind development, repay or
repurchase outstanding debt (including amountganding from time to time under our revolving ctddcility) and preferred stock and for
working capital and other general corporate purposs of August 31, 2012, we had no borrowingstantding under our revolving credit
facility, which bears interest at LIBOR plus 15GiIsapoints and matures on July 27, 2015, with dioopo extend the maturity date for one
additional year, subject to certain terms and diorms.

Affiliates of Wells Fargo Securities, LLC, BB&T Ciigl Markets, a division of Scott & StringfellowLIC, and Morgan Stanley &
Co. LLC are lenders under our revolving creditlicilf we use a portion of the net proceeds tpag outstanding indebtedness under our
revolving credit facility, these lenders will regeia portion of the net proceeds from this offetimpugh the repayment of borrowings under
the credit facility. Please read “Plan of Distriloat”




ADDITIONAL MATERIAL FEDERAL INCOME TAX CONSIDERATIO NS

The following is a summary of certain additionaddeal income tax considerations with respect tootlirership of our shares of
common stock. This summary supplements and shautddd together with “Material Federal Income Taslderations” (the “Base Tax
Disclosure”) beginning on page 23 of the accompamyprospectus.

Opinion of Counsel

In the opinion of Hunton & Williams LLP, we quakfil to be taxed as a REIT for our taxable years&baeember 31, 2006 throu
December 31, 2011, and our organization and cuamsiproposed method of operation will enable wtdinue to meet the requirements
qualification and taxation as a REIT for our taxaptar ending December 31, 2012 and subsequemieéayears. Investors should be aware
that Hunton & Williams LLP's opinion is based upmrstomary assumptions, including an assumptionvteaqualified to be taxed as a REIT
for our taxable years prior to our 2006 taxablerymsaconditioned upon certain representations niigdes as to factual matters, including
representations regarding the nature of our aasetshe conduct of our business, and is not bindpan the Internal Revenue Service or any
court. In addition, Hunton & Williams LLP's opinias based on existing federal income tax law gawgrgqualification as a REIT, which is
subject to change either prospectively or retreabti Moreover, our qualification and taxation aRBEIT depend upon our ability to meet o
continuing basis, through actual annual operatisglts, certain qualification tests set forth ia federal tax laws. Those qualification tests
involve the percentage of income that we earn fsperified sources, the percentage of our assdtfatlsawithin specified categories, the
diversity of our stock ownership, and the perceataigour earnings that we distribute. Hunton & Vaiths LLP will not review our
compliance with those tests on a continuing bagisordingly, no assurance can be given that owrahcesults of operations for any
particular taxable year will satisfy such requiretse Hunton & Williams LLP's opinion does not fol@se the possibility that we may have to
use one or more of the REIT savings provisionsudised in the Base Tax Disclosure, which could requs to pay an excise or penalty tax
(which could be material) in order for us to maintaur REIT qualification. For a discussion of tia consequences of our failure to qualify
as a REIT, see “Material Federal Income Tax Comatitns-Failure to Qualify” in the Base Tax Disaclos.

Information Reporting Requirements and Backup Withholding Tax

As described in “Material Federal Income Tax Coastions-Recent Legislation” in the Base Tax Disale, a U.S. withholding tax
at a 30% rate will be imposed on dividends and geds of sale in respect of our common stock reddiyecertain non-U.S. holders and
certain U.S. holders that hold their capital sttdglough foreign accounts or intermediaries. Althotigat 30% withholding tax is scheduled to
apply to applicable payments made after Decembge2@Il2, in recent guidance and proposed treasgolatons, the Internal Revenue
Service indicated that the 30% withholding tax dieéscl above will apply to payments of dividendsoam common stock made on or after
January 1, 2014 and to payments of gross proceeufsd sale or other disposition of such stock oaftar January 1, 2015. Prospective
investors should consult their tax advisors regaydhese withholding provisions.

Sunset of Reduced Tax Rate Provisions

Several of the tax considerations described irBige Tax Disclosure are subject to sunset prodsibhe sunset provisions
generally provide that for taxable years beginriftgr December 31, 2012, certain provisions thatarrently in the Internal Revenue Code
of 1986, as amended, will revert back to a priosim of those provisions. These provisions inclpdavisions related to the reduced
maximum income tax rate for long-term capital gah45% (rather than 20%) for taxpayers taxed dividual rates, the application of the
15% tax rate to qualified dividend income, anda@ierbther tax rate provisions in the Base Tax Disate. Prospective stockholders are urged
to consult their tax advisors regarding the eftdcunset provisions on an investment in our comstook.
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PLAN OF DISTRIBUTION

We have entered into separate equity distributgre@ments, dated as of September 5, 2012, withs\Waligo Securities, LLC,
BB&T Capital Markets, a division of Scott & Strirgjfow, LLC, Jefferies & Company, Inc., Morgan Sy Co. LLC and Piper Jaffray &
Co. relating to shares of our common stock offdngthis prospectus supplement and the accompamyo®pectus. In accordance with the
terms of the equity distribution agreements, we widgr and sell shares of common stock having ayreagate offering price of up to $150
million from time to time through the sales agefales of the shares to which this prospectus eappit and the accompanying prospectus
relate, if any, may be made by means of ordinaokdms' transactions on the NYSE or otherwise akatgrrices prevailing at the time of s¢
at prices related to prevailing market prices aregjotiated prices.

Upon its acceptance of written instructions fromaech sales agent will use its commercially reatenefforts consistent with its
normal sales and trading practices to solicit sfterpurchase our common stock under the termsuanjéct to the conditions set forth in the
applicable equity distribution agreement. We willtruct each sales agent as to the amount of corstook to be sold by it. We may instruct
the sales agents not to sell common stock if thessannot be effected at or above the price datgrby us in any instruction. Our common
stock sold pursuant to the equity distribution agnents will be sold through only one of the sagenés on any given day. We or the sales
agents may suspend the offering of common stock ppoper notice and subject to other conditions.

For its service as sales agent in connection \Wwighstle of shares of our common stock that mayfeesd hereby, we will pay each
sales agent an aggregate fee of 1.5% of the gatess grice per share for any shares sold by ih@ets our sales agent. The remaining sales
proceeds, after deducting any expenses payable bBpdiany transaction fees imposed by any goverameagulatory, or self-regulatory
organization in connection with the sales, will aour net proceeds for the sale of such shardbelevent we engage a sales agent for a sals
of shares that would constitute a “distribution’thin the meaning of Regulation M under the Exchafage we and the sales agent will agree
to compensation that is customary for the salestagith respect to such transaction. We estimadéettie total expenses of the offering
payable by us, excluding discounts and commisgiaysable to the sales agents under the equitylaisioh agreements, will be
approximately $100,000.

Each sales agent will provide written confirmattorus following the close of trading on the NYSERaay in which shares of
common stock are sold by it for us under the applie equity distribution agreement. Each confirovatvill include the number of shares
sold on that day, the gross sales price per stteme&ompensation payable by us to the sales agedtthe proceeds to us net of such
compensation.

Settlement for sales of common stock will occuiess the parties agree otherwise, on the thirchiessiday following the date on
which any sales were made in return for paymeti@fproceeds to us net of compensation paid by thetsales agents. There is no
arrangement for funds to be received in an escmst or similar arrangement.

We will deliver to the NYSE copies of this prospecsupplement and the accompanying prospectusgnirsuthe rules of the
NYSE. Unless otherwise required, we will reportegst quarterly the number of shares of commorkstold through the sales agents ur
the equity distribution agreements, the net proseedis and the compensation paid by us to the asglents in connection with the sales of
our common stock.

Under the terms of the equity distribution agreetsiene also may sell shares to each of the sals®gas principal for its own
respective account, at a price agreed upon airtteedf sale. If we sell shares to any sales aganprincipal, we will enter into a separate
terms agreement with the sales agent setting foetlherms of such transaction, and we will desdtigeagreement in a separate prospectus
supplement or pricing supplement.

In connection with the sale of the common stocloonbehalf, the sales agents may be deemed to hadarwriter” within the
meaning of the Securities Act, and the compensat#ia to the sales agents may be deemed to bewaritiley commissions or discounts. We
have agreed in the equity distribution agreementgdvide indemnification and contribution to ttedes agents against certain civil liabilities,
including liabilities under the Securities Act.

The sales agents have determined that our shaoesrwhon stock are “actively-traded securities” gted from the requirements of
Rule 101 of Regulation M under the Exchange AcRioye 101(c)(1) under that Act. If a sales agenwehave reason to believe that the
exemptive provisions set forth in Rule 101(c)(1)R&fgulation M under the Exchange Act are not satisthat party will promptly notify the
other and sales of our common stock under theyedistribution agreements will be suspended uhtt obr other exemptive provisions have
been satisfied in the judgment of the sales agerdus.
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The offering of our common stock pursuant to theitycdistribution agreements will terminate upoe #garlier of (1) the sale of
common stock having an aggregate offering pricepoto $150 million and (2) the termination of thguy distribution agreements, pursuant
to their terms, by either the sales agents or us.

Conflicts of Interest

In the ordinary course of their business, the sadgsts and/or their affiliates have in the pasfopmed, and may continue to
perform, investment banking, broker dealer, lendfimancial advisory or other services for us fdrigh they have received, or may receive,
separate fees. Affiliates of Wells Fargo Securjtie<C, BB&T Capital Markets, a division of Scott &ringfellow, LLC, and Morgan Stanley
& Co. LLC are lenders under our $475 million ungecurevolving credit facility. As described undéfse of Proceeds,” we may use net
proceeds from this offering to repay borrowingsemaur revolving credit facility. If we use a panti of the net proceeds to repay outstanding
indebtedness under our revolving credit facilihgge lenders may receive more than 5% of the peepds from this offering.

Other Relationships

An affiliate of Wells Fargo Securities, LLC is antéer under our funded seven-year term loan anlibéds of Wells Fargo Securities,
LLC and BB&T Capital Markets, a division of Scott®&tringfellow, LLC, are lenders under our fundegefiyear term loan. In addition, in the
ordinary course of their business activities, thles agents and their affiliates may make or hditbad array of investments and actively
trade debt and equity securities (or related dévigagecurities) and financial instruments (inchglbank loans) for their own account and for
the accounts of their customers. Such investnardssecurities activities may involve securitied/aninstruments of ours or our affiliates.
The sales agents and their affiliates may also nralastment recommendations and/or publish or esspiredependent research views in
respect of such securities or financial instruments may hold, or recommend to clients that theyuae, long and/or short positions in such
securities and instruments.

LEGAL MATTERS

The validity of the shares of common stock offelnedeby is being passed upon for us by Hunton &isvilk LLP. In addition,
Hunton & Williams LLP is rendering an opinion witbspect to certain federal income tax mattersingldad us. A partner of Hunton &
Williams LLP beneficially owns less than 0.01% ofr@ommon stock. Certain legal matters in connaotidh this offering will be passed
upon for the sales agents by Vinson & Elkins L.L.P.
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EXPERTS

The financial statements, and the related finarst&tement schedules, incorporated in this prospettpplement and the
accompanying prospectus by reference from Highwd&wdperties Inc.'s Annual Report on Form 10-K far year ended December 31, 2011,
and the effectiveness of Highwoods Propertiesdmniternal control over financial reporting havebeudited by Deloitte & Touche LLP, an
independent registered public accounting firm,tated in their reports, which are incorporated imeloy reference. Such financial statements
and financial statement schedules have been sgpmiaied in reliance upon the reports of such filmen upon their authority as experts in
accounting and auditing.

The financial statements, and related financiakstant schedules, incorporated in the accompamyiogpectus by reference from
Highwoods Realty Limited Partnership's Annual Repor Form 10K for the year ended December 31, 2011, have bediteal by Deloitte &
Touche LLP, an independent registered public adiogifirm, as stated in their report which is alsoorporated herein by reference. Such
financial statements and financial statement sdeschave been so incorporated in reliance uponghert of such firm given upon their
authority as experts in accounting and auditing.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

SEC rules permit us to “incorporate by referenbe’information contained in documents that weilth the SEC, which means tl
we can disclose important information to you byerahg you to those documents. The information ipocated by reference is considered to
be part of this prospectus supplement and supessefiemation incorporated by reference that wedfilvith the SEC prior to the date of this
prospectus supplement. Information that we filéhim future with the SEC automatically will updatelasupersede, as appropriate, the
information contained in this prospectus supplenagckin the documents previously filed with the S&f(@ incorporated by reference into
this prospectus supplement. We incorporate by eafar the documents listed below and any futumgfliwe will make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchaisgie(excluding any information that is deemed todndeen “furnished” and not “filediith
the SEC) on or after the date of this prospectpplement but before the end of the offering mad#euthis prospectus supplement:

e our 2011 Annual Report on Form kQ-

» the information specifically incorporated byeednce into our 2011 Annual Report on Form 10-nfimur Definitive Proxy
Statement on Schedule 14A filed with the SEC onilApr2012;

* our Quarterly Reports on Form @for the quarters ended March 31, 2012 and Jun2@@
e our Current Reports on Formk8filed on January 12, 2012, May 15, 2012 and Saptr 5, 2012; ar

» the description of our common stock includeduim Registration Statement on FornA\&ated May 16, 199

You may request a copy of these filings, at no,dmstvriting or telephoning us at the following a€sis:

Investor Relations
Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1050
Telephone: (919) 872-4924

We also maintain an Internet site at www.highwooals: at which there is additional information about business, but the conte
of that site are not incorporated by reference, iatm are not otherwise a part of, this prospestipplement or accompanying prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementthefExchange Act, and, in accordance therewithfilee@nnual, quarterly and
current reports, proxy statements and other inftionavith the SEC. You may read and copy any repatitements or other information on
file at the SEC's public reference room locatetiOft F Street, N.E., Room 1580, Washington, D.C420®lease call the SEC at 1-800-SEC-
0330 for further information on the public refererroom. Our




SEC filings are also available on the website nad@ietd by the SEC at http://www.sec.gov. Thesed8iare also available to the public from
commercial document retrieval services.

We have filed with the SEC a “shelf” registratidatement on Form S-3, including exhibits filed wille registration statement. This
prospectus supplement and accompanying prospegtustaontain all of the information in the regidion statement. We have omitted parts
of the registration statement from this prospestygplement and the accompanying prospectus indacoe with the rules and regulations of
the SEC. For more detail about us and any secuthi@ may be offered by this prospectus supplemmgshtaccompanying prospectus, you
may examine the registration statement on Forma8ethe exhibits filed with it at the locationgdid in the previous paragraph.
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Highwoods Properties, Inc.
Common Stock
Preferred Stock
Depositary Shares
Guarantees

Highwoods Realty Limited Partnership

Debt Securities

This prospectus describes debt and equity secutiieg we may from time to time issue and sell.higods Properties, Inc. may
offer and sell common stock, preferred stock, deagsshares and guarantees of debt securitiesddsy Highwoods Realty Limited
Partnership. Highwoods Realty Limited Partnershgyroffer and sell debt securities.

We may offer and sell these securities to or thinoaige or more underwriters, dealers and agentfireatly to purchasers, on a
continuous or delayed basis.

The prospectus describes some of the general taahmay apply to these securities. The specifin$eof any securities to be
offered will be described in a supplement to thisspectus.

The common stock of Highwoods Properties, Indstedl on the New York Stock Exchange under the gjrilW.”

You should carefully read and consider therisk factorsincluded in our periodic reports and other information that we file with the
Securities and Exchange Commission before you invest in our securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is February 9, 2011.




You should rely only on the information containadhis prospectus and the accompanying prospegpygesnent or incorporated |
reference in these documents. No dealer, salespersather person is authorized to give any infdiomaor to represent anything not
contained or incorporated by reference in this pectus or the accompanying prospectus supplenfertybne provides you with different,
inconsistent or unauthorized information or repnésgons, you must not rely on them. This prospeetud the accompanying prospectus
supplement are an offer to sell only the securitfésred by these documents, but only under circanmt®s and in jurisdictions where it is
lawful to do so. The information contained in thimspectus or any prospectus supplement is cusrdptas of the date on the front of those
documents.
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ABOUT THIS PROSPECTUS

We refer to Highwoods Properties, Inc. as the “Canyfj and Highwoods Realty Limited Partnership as“@perating Partnership.”
This prospectus is part of a shelf registratiotestent. Under this shelf registration statememt,Gbmpany may offer and sell common st
preferred stock, depositary shares and guaranfekbbsecurities issued by the Operating Partieesid the Operating Partnership may
offer and sell debt securities of various termene or more offerings. This prospectus provideswithh a general description of the securi
we may offer. Each time we sell securities, we pithvide a prospectus supplement that will conspiecific information about the terms of
that offering. The prospectus supplement may apdate or change information contained in this pecfyss. Before you buy any of our
securities, you should consider the informationtaimed in this prospectus and any prospectus soguietogether with additional
information described under the heading “Where Cam Find More Information.”

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included or incorporateddigrence in this prospectus may contain forwanking statements. Such
statements include, in particular, statements abouplans, strategies and prospects. You canifgdatward-looking statements by our use
of forward-looking terminology such as “may,” “will“expect,” “anticipate,” “estimate,” “continue”rather similar words. Although we
believe that our plans, intentions and expectatiefiscted in or suggested by such forward-loolkstayements are reasonable, we cannot
assure you that our plans, intentions or expectsatiall be achieved. When considering such forwaking statements, you should keep in
mind the following important factors that could sawur actual results to differ materially fromsbaontained in any forward-looking
statement:

» the financial condition of our customers could derate

* we may not be able to lease or release secametaféon space, defined as previously occupiedesgiat becomes available for
lease, quickly or on as favorable terms as olddgas

* we may not be able to lease our newly constructéldibgs as quickly or on as favorable terms agipélly anticipatec

* we may not be able to complete development, iaitipun, reinvestment, disposition or joint ventymejects as quickly or on as
favorable terms as anticipated,;

» development activity by our competitors in oniséing markets could result in an excessive supplyffice, industrial and retail
properties relative to customer demand;

» our markets may suffer declines in economic grc
e unanticipated increases in interest rates coulckase our debt service co
e unanticipated increases in operating expenses cagdtively impact our operating rest

e we may not be able to meet our liquidity requiemts or obtain capital on favorable terms to fandworking capital needs and
growth initiatives or to repay or refinance outstiug debt upon maturity; and

» the Company could lose key executive offic

This list of risks and uncertainties, however, @ imtended to be exhaustive. You should also revie other cautionary statements
we make under the caption “Business - Risk Factorsur 2010 Annual Report on Form 10-K, incorpethby reference herein, and as
updated in subsequent Securities and Exchange CGzsiomi(“SEC”) filings.

Given these uncertainties, you should not placeiemdliance on forward-looking statements. We utadterno obligation to publicly
release the results of any revisions to these fahl@oking statements to reflect any future evemtsircumstances or to reflect the occurrence
of unanticipated events.




THE COMPANY AND THE OPERATING PARTNERSHIP

The Company is a fully-integrated, self-administeaed self-managed equity real estate investmesit (fREIT”). The Company's
common stock is traded on the New York Stock ExgeafiNYSE") under the symbol “HIW.” The Company chrets virtually all of its
activities through the Operating Partnership. Then@any is the sole general partner of the Oper&argnership.

We are one of the largest owners and operatorffioé @roperties in the Southeastern and Midwestémited States. While we also
own and operate industrial and retail propertiethiae of our markets, our office properties repnésd 86.5% of rental and other revenue:
the year ended December 31, 2010. At December@D, 2ve:

« wholly owned 295 in-service office, industriadaretail properties, encompassing approximatelg #illion rentable square
feet, 96 rental residential units and 26 for-sakdential condominiums;

e owned an interest (50.0% or less) in 35 in-gendgffice and industrial properties, encompasspg@imately 5.2 million
rentable square feet, one office property undeelb@ment and 11 acres of development land, inctuditi2.5% interest in a
261,000 square foot office property owned direbththe Company and thus is included in the Compa@ighsolidated
Financial Statements, but not included in the OpegaPartnership's Consolidated Financial Statement

» wholly owned 611 acres of undeveloped land, exiprately 523 acres of which are considered cotdihgs, defined as
properties expected to be held indefinitely, andcivlare suitable to develop approximately 5.8 wrilland 2.7 million rentable
square feet of office and industrial space, respelgt and

» wholly owned two completed but not yet stabilizdfice properties encompassing 265,000 square

At December 31, 2010, the Company owned all opttederred partnership interests in the Operatimgneeship and 95.0% of the
common partnership interests in the Operating Beship. Limited partners (including one officer ana directors of the Company) own the
remaining common partnership interests. Generdile Operating Partnership is obligated to redeeth eemmon partnership interest at the
request of the holder thereof for cash equal tosétlee of one share of the Company's common staskdon the average of the market price
for the 10 trading days immediately preceding tbtce date of such redemption provided that the gamy, at its option, may elect to acq!
any such common partnership interests presentagdemption for cash or one share of the Compaaytanon stock. The common
partnership interests owned by the Company areetigiemable.

The Company was incorporated in Maryland in 199 Dperating Partnership was formed in North Caaoiin 1994. Our
executive offices are located at 3100 SmoketreetC8uite 600, Raleigh, North Carolina 27604 andtelephone number is (919) 872-4924.
We maintain offices in each of our primary markets.

USE OF PROCEEDS

Unless otherwise specified in the prospectus supghe, we intend to use the net proceeds from tieea$aecurities offered by this
prospectus for general corporate purposes, inajuitie development and acquisition of additionapprties and other acquisition
transactions, the repayment of outstanding debirapdovements to properties in our portfolio. Agueed by the terms of the partnership
agreement of the Operating Partnership, the Comparst invest the net proceeds of any sale of comstaok, preferred stock or depositary
shares in the Operating Partnership in exchangadditional partnership interests.




RATIOS OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

The following table shows ratios of earnings teefixxharges for the Company and the Operating Rahipefor the periods shown:

Company Operating Partnership
Year Ended December 31, 2010 1.74x 1.74x
Year Ended December 31, 2009 1.45x 1.45x
Year Ended December 31, 2008 1.28x 1.28x
Year Ended December 31, 2007 1.28x 1.28x
Year Ended December 31, 2006 1.23x 1.23x

The following table shows ratios of earnings to bamd fixed charges and preferred stock dividendstfe Company and the
Operating Partnership for the periods shown:

Company Operating Partnership
Year Ended December 31, 2010 1.63x 1.63x
Year Ended December 31, 2009 1.35x 1.35x
Year Ended December 31, 2008 1.17x 1.17x
Year Ended December 31, 2007 1.15x 1.15x
Year Ended December 31, 2006 1.06x 1.06x

For purposes of computing these ratios, earnings haen calculated by adding fixed charges, exatudapitalized interest, to
income (loss) from continuing operations beforengair losses on property sales and (if applicablaprity interest in the Operating
Partnership. Fixed charges consist (if applicablefiterest costs, whether expensed or capitalitedinterest component of rental expense
and amortization of debt issuance costs.

DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the prospectus sopghe, the Operating Partnership's debt securitiédavissued under an indenture,
dated as of December 1, 1996, between the Operéirtgership, the Company and U.S. Bank Nationabgisition (as successor in interest
to First Union National Bank of North Carolina), tasstee. We have filed the indenture with the SE@ Trust Indenture Act of 1939
governs the indenture. The following descriptiomsuarizes only the material provisions of the indesait Accordingly, you should read the
indenture because it, and not this descriptionndsfyour rights as holders of debt securitieseddawy the Operating Partnership.

General

The debt securities will be direct, unsecured @tians of the Operating Partnership and will ragladly with all other unsecured
and unsubordinated debt of the Operating Partrr$hie Operating Partnership may issue debt s@suiit one or more series without limit
as to aggregate principal amount. The board otttirs of the Company, as sole general partnereo©berating Partnership, will determine
the terms of the debt securities. All debt seasitf one series need not be issued at the sameaticha series may generally be reopened for
additional issuances, without the consent of tHddrs of the debt securities of the series.

If any debt securities rate below investment graidibe time of issuance, they will be fully and onditionally guaranteed by the
Company as to payment of principal, interest andmemium. The debt securities will be effectivelybordinated to the prior claims of each
secured mortgage lender to any specific propegtygbcures such lender's mortgage.

The indenture provides that there may be more ¢tin@ntrustee, each with respect to one or moressefidebt securities. Any trustee
under the indenture may resign or be replaced avghccessor trustee. Except as otherwise desénlieid prospectus, any action by a trus
may be taken only with respect to the debt seegrfor which it is trustee under the indenture.




A prospectus supplement will describe the spetdfims of any debt securities the Operating Pariisffers, including:
+ the title of the debt securitit

» the aggregate principal amount of the debt sees|

» the price at which the Operating Partnership s#lie the debt securiti

» the date on which the Operating Partnership wil {he principal of the debt securiti

» the fixed or variable rate at which the debt seémsiwill bear interest, or the method to deternihreeinterest rat

» the basis upon which the Operating Partnersfiigcalculate interest on the debt securities Hartthan a 360-day year of twelve
30-day months;

» the timing and manner of making principal, inter@stl any premium payments on the debt secu

» the place where you may serve notices about thiesgelrities and the indenture, if other than asidieed in this prospectt
» the portion of the principal amount of the debtuséies payable upon acceleration, if it is othHaart the full principal amour
« whether and under what conditions the OperatingnBeship or the holders may redeem the debt ses

» any sinking fund or similar provisior

» the currency in which the Operating Partnerstilppay the principal, interest and any premiunyimpents on the debt securities,
if other than U.S. dollars;

» the events of default or covenants of the debuisties, if they are different from or in additito those described in this
prospectus;

» whether the Operating Partnership will issuedékt securities in certificated or boekiry form

» whether the Operating Partnership will issuedékt securities in registered or bearer form &edt lenominations if other than
$1,000 for registered form or $5,000 for bearenfor

» whether the defeasance and covenant defeasemdsipns described in this prospectus apply todiblet securities or are
different in any manner;

« whether or not the debt securities are guarantgedeoCompan
» whether and under what circumstances the Opgr&artnership will pay additional amounts on tebtdsecurities for any tax,
assessment or governmental charge and, if so, ehith Operating Partnership will have the optmredeem the debt
securities instead of paying these amounts; and
» any other terms of the debt securi
Some debt securities may provide for less tharetitiee principal amount to be payable upon acceteraf their maturity, which w
refer to as “original issue discount securitiesh&Tprospectus supplement will describe any matiitdral income tax, accounting and other
considerations applicable to original issue dist@e@curities.

Guarantees

The Company will fully and unconditionally guaraatine payment of principal, interest and any premin any of the Operating
Partnership's debt securities rated below investigrade at the time of issuance. The Company Vet a




guarantee any sinking fund payments on debt seeurdted below investment grade. In addition,Gbenpany may also guarantee debt
securities rated investment grade.

Denominations, Interest, Registration and Transfer

Unless otherwise described in the prospectus sopple the Operating Partnership will issue debtistes in denominations of:

* $1,000 if they are in registered fol

*  $5,000 if they are in bearer form;

e any denomination if they are in global fo

Unless otherwise specified in the prospectus sopghe, the principal, interest and any premium dot decurities will be payable at
the corporate trust office of the trustee. Howetteg, Operating Partnership may choose to pay sttérecheck mailed to the address of the
registered holder or by wire transfer of fundshe holder at an account maintained within the Wh&tates.

If any interest date or a maturity date falls aheg that is not a business day, the required paymidirbe made on the next business
day as if it were made on the date the paymentduasand no interest will accrue on the amount salge for the period from and after such
interest payment date or such maturity date, asake may be. For purposes of the indenture, arféss day” is any day, other than a
Saturday or Sunday, on which banking institutianslew York City are open for business.

Subject to limitations imposed upon debt securigssed in book-entry form, you may exchange debtisties for different
denominations of the same series or surrendersgebtities for transfer at the corporate trustcefiof the trustee. Every debt security
surrendered for transfer or exchange must be chdgrsed or accompanied by a written instrumentaofdfer. The Operating Partnership will
not require the holder to pay any service chargarfy transfer or exchange, but the trustee oOgherating Partnership may require the
holder to pay any applicable tax or other governaerharge.

Neither the Operating Partnership nor the trusteequired to:

* issue, transfer or exchange any debt securtheifdebt security may be among those selected@mption during a 15-day
period prior to the date of selection;

» transfer or exchange any registered security sldor redemption in whole or in part, except,tia tase of a registered secu
to be redeemed in part, the portion not to be nedek

» exchange any bearer security selected for redemexcept that the holder may exchange the beairity for a registered
security of that series if the holder simultanegssirrenders the registered security for redemption

» issue, transfer or exchange any debt securityttieaholder surrenders for repaym
Merger, Consolidation or Sale of Assets

Neither the Operating Partnership nor the Compaay consolidate with, or sell, lease or convey abubstantially all of its assets
to, or merge into, any other entity, unless:

» the successor entity formed by such consolidatiointo which the Operating Partnership or thengany is merged or which
received the transfer of assets expressly assuayesgnt of the principal, interest and any premiumitee debt securities and
due and punctual performance and observance of #ile covenants and conditions contained in tderture;

e immediately after giving effect to the transantino event of default under the indenture, andwent which, after notice or the
lapse of time, would become an event of default,deurred and is continuing; and

» the Operating Partnership and the Company eachedéti the trustee an officer's certificate andalegpinior




covering these conditions.
Financial and Operating Covenants

Limitations on Incurrence of Debt . The Operating Partnership will not directly or ireditly incur any Debt (as defined below), ot
than subordinate intercompany Debt, if, after giviaffect to the incurrence of the additional Dél, aggregate principal amount of all
outstanding Debt of the Operating Partnership dubsidiaries on a consolidated basis deternimadcordance with GAAP (as defined
below) is greater than 60% of (i) the Operatingtifaship's Total Assets (as defined below) as®ftid of the calendar quarter covered it
Operating Partnership's annual report on Form X0-fuarterly report on Form 10-Q, as the case neayrwst recently filed with the SEC
prior to the incurrence of such additional Debt &ijdhe increase in Total Assets from the endwéh quarter including, without limitation,
any increase in Total Assets resulting from thaiirence of such additional Debt (such increasethageavith the Operating Partnership's
Total Assets, the “Adjusted Total Assets”).

In addition, the Operating Partnership will noteditly or indirectly incur any secured Debt if, aftgving effect to the incurrence of
the additional secured Debt, the aggregate prihaip@unt of all outstanding secured Debt of ther@jpeg Partnership and its subsidiaries on
a consolidated basis determined in accordance®H&AP is greater than 40% of the Operating PartripisiAdjusted Total Assets.

The Operating Partnership will also not directlyirairectly incur any Debt if the ratio of Consddigd Income Available for Debt
Service to the Annual Service Charge (in each aasiefined below) for the four most recent fisaaers would have been less than 1.5 to
1.0 on a pro forma basis after giving effect toitimirrence of the Debt and to the applicatiorhef proceeds from the Debt. In making this
calculation, it is assumed that:

« the new Debt and any other Debt incurred byQperating Partnership or its subsidiaries sincditbeday of the four-quarter
period and the application of the proceeds fronmihe Debt, including to refinance other Debt, hadurred at the beginning of
the period;

» the repayment or retirement of any other Debth@yOperating Partnership or its subsidiariesesthe first day of the four-
quarter period had been repaid or retired at tiginbéng of the period (except that the amount obDender any revolving crec
facility is computed based upon the average dailgrice of that Debt during the period);

* the income earned on any increase in Adjustedl Fssets since the end of the four-quarter penimdibeen earned, on an
annualized basis, during the period; and

* inthe case of any acquisition or dispositiorthey Operating Partnership or any subsidiary ofassets since the first day of the
four-quarter period, the acquisition or disposit@mrany related repayment of Debt had occurred #sedirst day of the period
with the appropriate adjustments with respect goabquisition or disposition being included in fine forma calculation.

For purposes of the foregoing provisions regardimglimitation on the incurrence of Debt, Debt éethed to be “incurred” by the Operating
Partnership and its subsidiaries on a consolida&sd whenever the Operating Partnership andlisidiaries on a consolidated basis create,
assume, guarantee or otherwise become liable recesf the Debt.

Maintenance of Total Unencumbered Assets. The Operating Partnership must maintain total unerered assets of at least 150¢
the aggregate outstanding principal amount of @i$@anding Unsecured Debt.

Existence. Except as described above under “-Merger, Cond@idar Sale,” the Operating Partnership and then@amy must
preserve and keep in full force and effect theistexce, rights and franchises. However, neitheiQperating Partnership nor the Company
are required to preserve any right or franchisedétermines that its preservation is no longesirdéle in the conduct of its business and that
its loss is not disadvantageous in any materiglaetsto the holders of the debt securities.

Maintenance of Properties. The Operating Partnership must maintain all ofritderial properties in good condition, repair and
working order, supply all properties with all nesay equipment and make all necessary repairsyedgereplacements and improvements
necessary so that we may properly and advantageooistiuct our business at all times. However, ther@ing Partnership may sell its
properties for value in the ordinary course of hass.




Insurance. The Operating Partnership must keep all of itsriaisle properties insured against loss or damatgast equal to their
then full insurable value with financially sounddareputable insurance companies.

Payment of Taxes and Other Claims. Each of the Operating Partnership and the Comparst pay, before they become delinquent:

« all taxes, assessments and governmental chienged or imposed upon it or any subsidiary or ufisincome, profits or
properties or that of any subsidiary; and

« all lawful claims for labor, materials and supplthat, if unpaid, might by law become a lienmpny property of the Operating
Partnership, the Company or any subsidiaries.

However, the Operating Partnership and the Compaayot required to pay any tax, assessment, cbamgaim whose amount,
applicability or validity is being contested in gbfaith by appropriate proceedings.

Provision of Financial Information. Holders of debt securities will be provided withp@s of the annual reports and quarterly
reports of the Operating Partnership. Whether ¢t Operating Partnership is subject to Sect®orl15(d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and ddoag as any debt securities are outstandingOfterating Partnership will, to the extent
permitted under the Exchange Act, be requiredi¢odith the SEC the annual reports, quarterly respand other documents that the Oper:
Partnership would have been required to file with $EC pursuant to such Section 13 or 15(d) ixperating Partnership were so subject,
such documents to be filed with the SEC on or gudhe respective dates by which the OperatingnBeship would have been required so to
file such documents if the Operating Partnershipeve® subject. The Operating Partnership will asany event (x) within 15 days of each
such required filing date (i) transmit by mail tbleolders of debt securities, without cost to shclders, copies of the annual reports and
quarterly reports which the Operating Partnerstoplel have been required to file with the SEC punsta Section 13 or 15(d) of the
Exchange Act if the Operating Partnership wereestttip such sections and (ii) file with the trustepies of the annual reports, quarterly
reports and other documents that the Operatingi@attip would have been required to file with tlECSursuant to Section 13 or 15(d) of
the Exchange Act if the Operating Partnership veeitigect to such Sections and (y) if filing such woents by the Operating Partnership v
the SEC is not permitted under the Exchange Acimpily upon written request and payment of thearable cost of duplication and
delivery, supply copies of such documents to amgpective holder of the debt securities:

Use of Capitalized Terms. As used in this prospectus:
“ Annual Service Charge” as of any date means the amount that is expansaay 12-month period for interest on Debt.

“ Consolidated Income Available for Debt Service” for any period means Consolidated Net Incomed@&med below) of the
Operating Partnership and its subsidiaries (i) plu®unts which have been deducted for (a) intere&iebt of the Operating Partnership and
its subsidiaries, (b) provision for taxes of thee@giing Partnership and its subsidiaries basedanie, (c) amortization of debt discount,

(d) depreciation and amortization, (e) the effédrmy noncash charge resulting from a change inwatting principles in determining
Consolidated Net Income for such period, (f) anzation of deferred charges, (g) provisions forealized losses on properties and
(h) charges for early extinguishment of debt ad€ss amounts that have been included for gaingroperties.

“ Consolidated Net Income” for any period means the amount of consolidaterdimcome (or loss) of the Operating Partnershib an
its subsidiaries for such period determined onresclidated basis in accordance with GAAP.

“ Debt " means any indebtedness, whether or not contingengéspect of (i) borrowed money evidenced bydspomotes, debentures
or similar instruments, (ii) indebtedness secungdy mortgage, pledge, lien, charge, encumbraneaysecurity interest existing on
property, (i) the reimbursement obligations, dngént or otherwise, in connection with any lettefsredit actually issued or amounts
representing the balance deferred and unpaid gfuhshase price of any property except any sucérigal that constitutes an accrued expense
or trade payable or (iv) any lease of property Whiould be reflected on a consolidated balancetstea capitalized lease in accordance
GAAP, in the case of items of indebtedness undehi@©ugh (iii) above to the extent that any suelmis (other than letters of credit) would
appear as a liability on a consolidated balancetsheaccordance with GAAP, and also includesh#oéxtent not otherwise included, any
obligation to be liable for, or to pay, as obligguarantor or otherwise (other than for purposetiéction in the ordinary course of
business), indebtedness of another person.




“ GAAP " means U.S. Generally Accepted Accounting Prirespl

“ Total Assets” as of any date means the sum of (i) the UndeptediReal Estate Assets and (ii) all other asgeteedOperating
Partnership and its subsidiaries on a consolida&sd determined in accordance with GAAP (but edioly intangibles and accounts
receivable).

“ Total Unencumbered Assets” means the sum of (i) those Undepreciated RealdSisgets not subject to an encumbrance and |
other assets of the Operating Partnership andlitsidiaries not subject to an encumbrance detedhimaccordance with GAAP (but
excluding intangibles and accounts receivable).

“ Undepreciated Real Estate Assets ” as of any date means the cost (original cost paymtal improvements) of real estate assets of
the Operating Partnership and its subsidiariesuch gate, before depreciation and amortizatiorerdéhed on a consolidated basis in
accordance with GAAP.

“ Unsecured Debt " means Debt of the Operating Partnership or afgisliary that is not secured by any mortgage, likayge,
pledge or security interest of any kind upon anthefproperties owned by the Operating Partnemshany of its subsidiaries.

Events of Default, Notice and Waiver

The following are events of default with respecaity series of debt securities issued under theniiode:

default for 30 days in the payment of any instahina interest on any debt security of the se

default in the payment of the principal or any pitemnon any debt security of the series at its nitf
» default in making any sinking fund payment as reggifor any debt security of the ser

» default in the performance of any other coveramtained in the indenture, other than covendratisdo not apply to the series,
and the default continues for 60 days after notice;

» default in the payment of an aggregate princgmabunt exceeding $5,000,000 of any recourse dedotyosecured debt, if the
default occurred after the expiration of any aplie grace period and resulted in the acceleratione maturity of the debt, but
only if such debt is not discharged or such acaéitem is not rescinded or annulled within 10 dafgsranotice as provided in the
indenture; and

» any other event of default provided with respedhtt particular series of debt securi

If any such event of default occurs and contintlesrustee or the holders of at least 25% in jpai@amount of the outstanding debt
securities of that series may declare the prin@pabunt of all of the debt securities of that seteebe due and payable immediately by wr
notice to us. If the debt securities of that segiesoriginal issue discount securities or indesetlrities, the prospectus supplement will
describe the portion of the principal amount reegiito make the declaration. If this happens an@®iherating Partnership thereafter cures the
default, the holders of at least a majority in pifiral amount of outstanding debt securities of Heaites can void the acceleration.

The indenture also provides that the principal amad all debt securities of that series would be dnd payable automatically upon
the bankruptcy, insolvency or reorganization, arrt@appointment of a receiver, liquidator or tresté the Operating Partnership, the
Company or any significant subsidiary or any ofithespective property.

The indenture also provides that the holders tda&t a majority in principal amount of the outstiaug debt securities of a series n
waive any past default with respect to that seagsept a default in payment or a default of a oawt or other indenture provision that can
only be modified with the consent of the holdeeath outstanding debt security affected.

The indenture provides that no holders of any semiay institute any judicial or other proceedingthwespect to the indenture or 1
any remedy under the indenture, except in the cbfelure of the trustee to act for 60 days aftdras received a written request to institute
proceedings for an event of default from the hadsrat least 25% in principal amount of the outdiag debt securities of that series and an
offer of indemnity reasonably satisfactory to ibwever, this provision will not prevent any holdiemm instituting suit for the enforcement of
any payment due on the debt securities.




Subject to provisions in the indenture relatingtsaduties in case of default, the trustee is umdeobligation to exercise any of its
rights or powers under the indenture at the requredirection of any holders, unless the holdefsrdb the trustee reasonable security or
indemnity. The holders of at least a majority impipal amount of the outstanding debt securities series (or of all debt securities then
outstanding under the indenture, if applicable)entine right to direct the time, method and placeasiducting any proceeding for any rem:
available to the trustee. However, the trustee mayse to follow any direction that:

e isin conflict with any law or the indentu

e may subject the trustee to personal liability

e may be unduly prejudicial to the holders not joqin the directior

Within 120 days after the end of each year, ther@jpg Partnership must deliver to the trusteeféines's certificate certifying that
no defaults have occurred under the indenture tilistee must give notice to the holders of debasges within 90 days of a default unless
the default has been cured or waived. Howevehgfttustee considers it to be in the interest efblders, the trustee may withhold notice of
any default except a payment default.

Modification of the Indenture

Modifications and amendments of the indenture may be made with the consent of least a majoritgrincipal amount of all
outstanding debt securities or series of outstandabt securities affected by the modification meadment. However, holders of each of the
debt securities affected by the modification mustsent to modifications that have the followingeets:

» change the stated maturity of the principal, irdeoe premium on any debt secut

* reduce the principal amount of, or the rateropant of interest on, or any premium payable omngotion of, any debt security,
or adversely affect any right of repayment of thébr of any debt security;

» change the place or currency for payment of pradcipterest or premium on any debt secu

e impair the right to institute suit for the enforoemt of any payment on any debt secu

» reduce the percentage of outstanding debt s&suaf a series necessary to modify or amendnttheniture, waive compliance
with provisions of the indenture or defaults andseguences under the indenture or reduce the qumruoting requirements
set forth in the indenture;

« adversely modify or affect the terms and conditiohthe obligations of the Company with respecing of its guarantees;

* modify any of the provisions discussed abovaryr of the provisions relating to the waiver oftpdefaults or covenants, except
to increase the required percentage to take thenamt to provide that other provisions may nonhedified or waived without

the consent of the holder.

The indenture provides that the holders of at laasgjority in principal amount of a series of ¢ansling debt securities may waive
compliance by the Operating Partnership or the Gomppvith covenants relating to that series.

The Operating Partnership, the Company and thé&egwsn modify the indenture without the conseratrof holder for any of the
following purposes:

* to evidence the succession of another person t@ieeating Partnership as obligor or the Comparguasantol

» to add to the covenants of the Operating Pashipror the Company for the benefit of the hold®r surrender any right or
power conferred upon the Operating Partnership@Company;

* to add events of default for the benefit of thedeo

e to add or change any provisions of the indentufadditate the issuance of, or to liberalize thens of, delt




securities in bearer form, or to permit or factltshe issuance of debt securities in uncertifatédem, so long as it does not
materially adversely affect the interests of anyhef holders;

to change or eliminate any provision of the imdee, so long as any such change or eliminatiaotes effective only when
there are no debt securities outstanding of angsereviously created which are entitled to thedfi¢ of those provisions;

to secure the debt securiti
to establish the form or terms of debt securitieany series

to provide for the acceptance of appointment byczassor trustee to facilitate the administratibthe trusts under the indent
by more than one trustee;

to cure any ambiguity, defect or inconsistentyhie indenture, so long as the action does nagnially adversely affect the
interests of any of the holders; or

to supplement any of the provisions of the indemtorthe extent necessary to permit or facilitaiedsance and discharge of
series, so long as the action does not materidilgraely affect the interests of any of the holders

In addition, with respect to guaranteed securitles,Company may, without the consent of any holdieectly or indirectly assume

the payment of the principal, interest and any puemon the guaranteed securities and the perforeahevery covenant of the indenture
must be performed by the Operating Partnership.

Upon any assumption, the Company will succeededXperating Partnership under the indenture an@perating Partnership will

be released from all obligations and covenants reisipect to the guaranteed securities. To effgchasumption, the Company must:

deliver to the trustee an officer's certificated an opinion of counsel stating that the guaeaata all other covenants of the
Company in the indenture remain in full force afféd;

deliver to the trustee an opinion of independsninsel that the holders of guaranteed securitiébave no federal tax
consequences as a result of the assumption; and

if any debt securities are then listed on theS&Y ensure that those debt securities will notddisteéd as a result of the
assumption.

The indenture provides that in determining whetherholders of the requisite principal amount astanding debt securities of a

series have given any request, demand, authonizatiection, notice, consent or waiver or whethguorum is present at a meeting of
holders of debt securities:

Voting

the principal amount of an original issue distosecurity that is deemed to be outstanding igtheunt of its principal that
would be due and payable as of the date of detetioimupon declaration of acceleration of maturity;

the principal amount of a debt security denot@dan a foreign currency that is deemed outstapiinhe U.S. dollar equivalent
of the principal amount, determined on the issue & the debt security;

the principal amount of an indexed security ihateemed outstanding is the principal face amotitite indexed security at
original issuance, unless otherwise provided wagpect to the indexed security; and

debt securities that are directly or indirectly @arby the Operating Partnership or the Companyliaregardec

The indenture contains provisions for conveningtings of the holders of debt securities of a sefiée trustee, the Operating

Partnership, the Company or the holders of at [E@&i in principal amount of the outstanding delousities of a series may call a meeting in
any such case upon naotice as provided in the indenExcept for any consent that the holder of
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each debt security affected by modifications andraiments of the indenture must give, the affirneatiote of the holders of a majority in
principal amount of the outstanding debt securitiethat series will be sufficient to adopt anyalesion presented at a meeting at which a
guorum is present. However, except as referrethdoe any resolution with respect to any requeshahd, authorization, direction, notice,
consent, waiver or other action that may be maidengor taken by the holders of a specified pe@gatess than a majority in principal
amount of the outstanding debt securities of a&seriay be adopted at a meeting at which a quorgpmesent only by the affirmative vote of
the holders of the specified percentage. Any régwmlypassed or decision taken at any meeting afdrslduly held in accordance with the
indenture will be binding on all holders of debtweties of that series. The quorum at any meetitigoe persons holding or representing a
majority in principal amount of the outstanding tisbcurities of a series. However, if any actiotoibe taken at a meeting with respect to a
consent or waiver that may be given by the holdérmot less than a specified percentage in prin@peunt of the outstanding debt securi
of a series, the persons holding or representiagsgpecified percentage will constitute a quorum.

Discharge, Defeasance and Covenant Defeasance

The Operating Partnership may discharge obligatiot®lders of any series of debt securities thatmot already been delivered to
the trustee for cancellation and that either haane due and payable or will become due and payabiin one year or scheduled for
redemption within one year by irrevocably depositivith the trustee, in trust, funds sufficient fyphe principal, interest and any premium
on the series to the stated maturity or redemptais.

As long as the holders of the debt securities matirecognize any resulting income, gain or losgdderal income tax purposes, the
Operating Partnership may elect either:

» to defease and discharge itself and the Comfrany all of their obligations with respect to thebd securities, which we refer to
as “defeasance”; or

» torelease itself and the Company from theirgattions under particular sections of the indentut@ich we refer to as “covenant
defeasance.”

In order to make a defeasance election, the Opegr&artnership or the Company must irrevocably diépath the trustee, in trust, a
sufficient amount to pay the principal, interestl @my premium on the debt securities, and any ntandainking fund or analogous payments
on the debt securities, on the scheduled due detesdeposit may be either an amount in the cuyrénwhich the debt securities are payable
at stated maturity, or government obligations, oombination of both.

Any such trust may only be established if, amorgeothings, we have delivered an opinion of couttséhe trustee stating that the
holders of the debt securities will not recognizeoime, gain or loss for United States federal ine¢ax purposes as a result of the defeasance
or covenant defeasance and will be subject to dr8tates federal income tax on the same amouriise isame manner and at the same times
as would have been the case if such defeasancwenant defeasance had not occurred.

If the Operating Partnership elects covenant defeaswith respect to the debt securities and thesburities are declared due and
payable because of the occurrence of any evergfafilt still applicable to the debt securities, #&meounts deposited with the trustee may not
be sufficient to pay amounts due on the debt skesiat the time of the acceleration resulting fiiia event of default. If this occurs, the
Operating Partnership will remain liable to makgmant of these amounts due at the time of acc@erat

The prospectus supplement may further describgenyisions permitting defeasance or covenant dafeaswith respect to the de
securities of a particular series.

No Conversion Rights

The debt securities will not be convertible intceachangeable for any capital stock of the Commarsquity interests in the
Operating Partnership.

No Personal Liability
No past, present or future officer, director, stoakler or partner of the Company, the Operatingn@aship or any successor thereof
shall have any liability for any obligation or agmeent of the Operating Partnership contained utigedebt securities, the indenture or other

debt obligations. Each holder of debt securitiesubgepting such debt securities waives and reledissisch liability. The waiver and release
are part of the consideration for the issuancéefdebt securities.
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Book-Entry System

Except as otherwise set forth in the prospectuplsugent, the debt securities of a series will seésl in the form of one or more
fully registered global securities which will bepisited with or on behalf of the Depository Trusin@pany (“DTC"), or the depository, and
will be registered in the name of DTC or its nongin€he global security may not be transferred exas@ whole by a nominee of the
depository to the depository or to another nomivfethe depository, or by the depository or anotie@mninee of the depository to a successor
of the depository or a nominee of a successoraaépository.

So long as the depository or its nominee is thestegd holder of a global security, the depositmrits nominee, as the case may
will be the sole owner of the debt securities repreeed thereby for all purposes under the indenkixeept as otherwise provided below, the
beneficial owners of the global security or sedesitepresenting debt securities will not be estitio receive physical delivery of certificated
notes and will not be considered the registeredédrsithereof for any purpose under the indenturé n@ global security representing debt
securities shall be exchangeable or transferaldeoringly, each beneficial owner must rely onphecedures of the depository and, if that
beneficial owner is not a participant, on the pchaes of the participant through which that benafiowner owns its interest in order to
exercise any rights of a registered holder undeirtenture. The laws of some jurisdictions reqthiag certain purchasers of securities take
physical delivery of securities in certificatedforThese limits and laws may impair the abilityrgnsfer beneficial interests in a global
security representing debt securities.

Each global security representing debt securitiide exchangeable for certificated notes of likaor and terms and of differing
authorized denominations in a like aggregate ppaichmount, only if:

» the depository natifies us that it is unwilliog unable to continue as the depository for théallsecurities or we become aware
that the depository has ceased to be a clearimicggegistered as such under the Exchange Actiauaahy such case we fail to
appoint a successor to the depository within 66raidr days;

e we, in our sole discretion, determine that the glaecurities shall be exchangeable for certifitatetes; c
» an event of default has occurred and is continuiitig respect to the debt securities under the inde

Upon any such exchange, the certificated notesheillegistered in the names of the beneficial og/néthe global security or
securities representing debt securities, which sashall be provided by the depository's relevanigpants to the trustee.

The depository is a limited-purpose trust compamanized under the New York Banking Law, a “bankimganization” within the
meaning of the New York Banking Law, a member ef Bederal Reserve System, a “clearing corporatiotiiin the meaning of the New
York Uniform Commercial Code, and a “clearing ag€megistered pursuant to the provisions of Secfi@A of the Exchange Act. The
depository holds securities that its participargpasit with the depository. The depository alsdlitates the settlement among participants of
securities transactions, such as transfers andigdedh deposited securities through electronicprdrrized book-entry changes in
participants' accounts, thereby eliminating thedrfee physical movement of securities certificategect participants of the depository
include securities brokers and dealers (includiregagents), banks, trust companies, clearing catipos and certain other organizations. The
depository is owned by a number of its direct p#ytints and by the New York Stock Exchange, Ite American Stock Exchange LLC, and
the National Association of Securities Dealers, lecess to the depository's system is also aveilabothers, such as securities brokers and
dealers, banks and trust companies, that cleanghror maintain a custodial relationship with aedirparticipant, either directly or indirectly,
referred to as “indirect participants.” The rul@plicable to the depository and its participants @ file with the SEC.

Purchases of debt securities under the deposiygtem must be made by or through direct partitgavhich will receive a credit
for the debt securities on the depository's recoftise ownership interest of each actual purchalseach note represented by a global seci
referred to as a “beneficial owner,” is in turnbt® recorded on the records of direct participantsiadirect participants. Beneficial owners
will not receive written confirmation from the degitory of their purchase, but beneficial ownersexpected to receive written confirmations
providing details of the transaction, as well agquic statements of their holdings, from the dinearticipants or indirect participants through
which such beneficial owner entered into the tratisa. Transfers of ownership interests in a gla®aurity representing debt securities al
be accomplished by entries made on the books titjp@nts acting on behalf of beneficial ownersn8iécial owners of a global security
representing debt securities will not receive &ieetied notes representing their ownership interéstrein, except in the event that use of the
book-entry system for the debt securities is ditooed.
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All global securities representing debt securitigéch are deposited with, or on behalf of, the dgjooy are registered in the name
the depository's nominee, Cede & Co. to facilimtbsequent transfers. The deposit of global séesikitith, or on behalf of, the depository
and their registration in the name of Cede & Cteafno change in beneficial ownership. The depogihas no knowledge of the actual
beneficial owners of the global securities repréagrthe book-entry debt securities. The deposisamcords reflect only the identity of the
direct participants to whose accounts such dehtriiss are credited, which may or may not be thediicial owners. The participants will
remain responsible for keeping account of theidimgls on behalf of their customers.

Conveyance of notices and other communicationféyléepository to direct participants, by directtiggrants to indirect
participants, and by direct participants and inttigarticipants to beneficial owners will be gowedrby arrangements among them, subject to
any statutory or regulatory requirements as maiy leéfect from time to time.

Neither the depository nor Cede & Co. will consenvote with respect to the global securities repnéing the debt securities. Under
its usual procedures, the depository mails an onsjivoxy to a company as soon as possible aftexghkcable record date. The omnibus
proxy assigns Cede & Co.'s consenting or votinijtsigo those direct participants to whose accotlgslebt securities are credited on the
applicable record date, identified in a listingaatted to the omnibus proxy.

Principal, premium, if any, and/or interest, if apayments on the global securities representiaglébt securities will be made to
Cede & Co., or such other nominee as may be regghéstan authorized representative of DTC. The siemy's practice is to credit direct
participants' accounts on the applicable paymetet ideaccordance with their respective holdingsashon the depository's records unless the
depository has reason to believe that it will remtaive payment on such date. Payments by partisipafeneficial owners will be governed
by standing instructions and customary practicess ¢he case with securities held for the accoofhtsistomers in bearer form or registere
“street name,” and will be the responsibility otkyparticipant and not of the depository, the &asir us, subject to any statutory or
regulatory requirements as may be in effect franetto time. Payment of principal, premium, if aagd/or interest, if any, to the depository
is the responsibility of us and the trustee, disbarent of such payments to direct participantd bleahe responsibility of the depository, and
disbursement of such payments to the beneficialeosvahall be the responsibility of direct particifsaand indirect participants.

If applicable, redemption notices shall be se1&. If less than all of debt securities are bemgeemed, the depository's practice
is to determine by lot the amount of the interdstacch direct participant in such issue to be retk

A beneficial owner shall give notice of any optitonelect to have its debt securities repaid bythrsugh its participant, to the trust
and shall effect delivery of such debt securitigedusing the direct participant to transfer theip@ant's interest in the global security or
securities representing such book-entry debt siesiron the depository's records, to the trusthe.requirement for physical delivery of
book-entry debt securities in connection with a demamddpayment will be deemed satisfied when the oginp rights in the global secur
or securities representing such book-entry dehirgtezs are transferred by direct participantstos depository's records.

The depository may discontinue providing its sergias securities depository with respect to thé skdurities at any time by giving
reasonable notice to us or the trustee. Under sinchmstances, in the event that a successor sesutepository is not obtained, certificated
notes are required to be printed and delivered.

We may decide to discontinue use of the systenooktentry transfers through the depository or a&sssor securities depository. In
that event, certificated notes will be printed teanticated and delivered.

The information in this section concerning the dgfooy and the depository's system has been olatdinen sources that we believe
to be reliable, but neither we nor the trusteesak®y responsibility for the accuracy thereof.

DESCRIPTION OF PREFERRED STOCK
General
The Company is authorized under its charter tceigglimillion shares of preferred stock in one orergeries and with rights,
preferences, privileges and restrictions that therd of directors may fix or designate without &umgher vote or action by the Company's

stockholders. As of December 31, 2010, 29,092 863&ries A Cumulative Redeemable Preferred Shages issued and outstanding and
2,100,000 8% Series B Cumulative Redeemable Peef@hares were issued and outstanding.
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Terms

When the Company issues preferred stock, it wilfutly paid and non-assessable. The preferred siditkot have any preemptive
rights.

Articles supplementary that will become part of @@mpany's charter will reflect the specific terofisny new series of preferred
stock offered. A prospectus supplement will descthiese specific terms, including:

the title and stated valt

« the number of shares, liquidation preference afetiofy price

e the dividend rate, dividend periods and paymengs

» the date on which dividends begin to accrue or mcdate

e any auction and remarketing procedt

* any retirement or sinking fund requirem

» the price and the terms and conditions of any rexdiem right

e any listing on any securities exchar

» the price and the terms and conditions of any cime or exchange rigl
» whether interests will be represented by deposghayres

* any voting rights

» the relative ranking and preferences as to dividehguidation, dissolution or winding t

* any limitations on issuing any series of preddrstock ranking senior to or on a parity with $keies of preferred stock as to
dividends, liquidation, dissolution or winding up;

e any limitations on direct or beneficial ownershimaestrictions on transfer; e
e any other specific terms, preferences, rights tétions or restriction
Rank

Unless otherwise described in the prospectus sopgpie the preferred stock will have the followirmgking as to dividends,
liquidation, dissolution or winding up:

e senior to the Company's common stock and to a#iralquity securities ranking junior to the prefdrstock
e on a parity with all equity securities issued bg ompany which by their terms rank on a parithwiite preferred stock; a

* junior to all equity securities, not including cantible debt securities, issued by the Company lwhictheir terms rank senior
the preferred stock.

Dividends
If declared by the Company's board of directorsfgared stockholders will be entitled to receivsftdividends at the rate set fortt
the prospectus supplement. The Company will paigldids to stockholders of record on the record fiteeel by the Company's board of

directors.

The prospectus supplement will specify whetherddimids on any series of preferred stock are curmalati non-
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cumulative. If dividends are cumulative, they vioié cumulative from the date set forth in the prosgpesupplement. If dividends are non-
cumulative and the Company's board of directors ¢ declare a dividend payable on a dividend gayrdate, then the holders of that
series will have no right to receive a dividend] #ime Company will have no obligation to pay anraed dividend later for the missed
dividend period, whether or not the board of divestdeclares dividends on the series on any fudate.

If any preferred stock is outstanding, the Compaitlynot declare or pay dividends on, or redeenrchase or otherwise acquire any
shares of, its common stock or any capital stookiray junior to a series of preferred stock, ottan dividends paid in or conversions or
exchanges for common stock or other capital stooloy to the preferred stock, unless:

» if the series of preferred stock has cumulativéddinds, the Company has declared and paid full tathae dividends for all pa
and current dividend periods or declared and resefunds for payment before or at the same tinteeadeclaration and
payment on the junior series; or

» if the series of preferred stock does not hawauwdative dividends, the Company has declared aidifpll dividends for the
current dividend period or declared and reservad$ufor payment before or at the same time asdéhkhtion and payment on
the junior series.

When the Company does not pay dividends on shesesrhore than one series of preferred stock rankinmarity as to dividends in
full (or the Company has not reserved a sufficeamh for full payment), all of these dividends viné declared pro rata so that the amount of
dividends declared per share in each series wdllinases bear the same ratio of accrued dividemdsl. These pro rata payments per share

will not include interest, nor will they include ywaccumulated unpaid dividends from prior periddbe dividends in question are non-
cumulative.

Redemption

If specified in the prospectus supplement, the Comgwill have the right to redeem all or any pdrthe preferred stock in each
series at its option, or the preferred stock wélldubject to mandatory redemption. The redemptite pnay be payable in cash or other

property.
If the series of preferred stock is subject to nao/ redemption, the prospectus supplement witep:
* the number of shares the Company will redeem ih gear
» the date after which the Company may or must conoeéme redemption; a

» the redemption price per share, which will imtgwall accrued and unpaid dividends other thancunulative dividends for pric
dividend periods.

The Company will not redeem less than all of aeseoif preferred stock, or purchase or acquire hayes of a series of preferred
stock, other than conversions or exchanges for comstock or other capital stock junior to the pnefd stock, unless:

» if the series of preferred stock has cumulativéddinds, the Company has declared and paid full tathae dividends for all pa
and current dividend periods for this series oflated and reserved funds for payment; or

» if the series of preferred stock does not hawaudative dividends, the Company has declared aidifpll dividends for the
current dividend period or declared and reserved$ufor payment.

The Company may, however, purchase or acquire ppeefstock of any series to preserve its stat@sREIT or pursuant to an offer
made on the same terms to all holders of prefesteck of that series.

If the Company redeems fewer than all outstandiragess of preferred stock of any series, it willdetine the number of shares tc
redeemed and whether it will redeem shares prdxathares held or shares requested to be redemmbgdot in a manner determined by the
Company.

The Company will mail redemption notices at ledstays, but not more than 60 days, before the rptiemdate to each holder of
record of a series of preferred stock to be reddamh¢he address shown on the share transfer bRakb. notice will state:
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e the redemption dai

» the number of shares aséries of the preferred stock to be redee

e the redemption pric

» the place to surrender certificates for paymerthefredemption pric

» that dividends on the shares redeemed will ceagede on the redemption date;
» the date upon which any conversion rights will tierate

If the Company redeems fewer than all outstandiragess of a series of preferred stock, the notidlealgio specify the number of
shares the Company will redeem from each holdéhelfCompany gives notice of redemption and haaside sufficient funds necessary for
the redemption in trust for the benefit of stocill redeem, then dividends will thereafter cetsaccrue and all rights of the holders of the
shares will terminate, except the right to recéheeredemption price.

Liguidation Preference

If the Company liquidates, dissolves or winds wyeiffairs, then holders of each series of prefestedk will receive out of the
Company's legally available assets a liquidatirsgridiution in the amount of the liquidation prefete per share for that series as specified in
the prospectus supplement, plus an amount eqadll dividends accrued and unpaid, but not includingounts from prior periods for non-
cumulative dividends, before the Company makesdistyibutions to holders of its common stock or atlyer capital stock ranking junior to
the preferred stock. Once holders of outstandilefepred stock receive their respective liquidatiigjributions, they will have no right or
claim to any of the Company's remaining assetthdrevent that the Company's assets are not sufito pay the full liquidating distributio
to the holders of all outstanding preferred stawd all other classes or series of its capital stacking on a parity with its preferred stock,
then the Company will distribute its assets to ¢hloslders in proportion to the full liquidating @tibutions to which they would otherwise
have received.

After the Company has paid liquidating distribusdn full to all holders of its preferred stockwilll distribute its remaining assets
among holders of any other capital stock rankimgguto the preferred stock according to their eztjve rights and preferences and number
of shares. For this purpose, a consolidation ogeresf the Company with any other corporation ditgnor a sale of all or substantially all
the Company's property or business, does not ¢otest liquidation, dissolution or winding up okt@ompany's affairs.

Voting Rights

Holders of preferred stock will not have any votiights, except as set forth below or in the preggesupplement or as otherwise
required by law.

Whenever the Company has not paid dividends orshages of preferred stock for six or more conseelwquarterly periods, the
holders of such shares may vote, separately asa wlith all other series of preferred stock oncWwithe Company has not paid dividends, for
the election of two additional directors of the Gmany. In this event, the Company's board of dirsctall be increased by two directors. The
holders of record of at least 10% of any seriggreferred stock on which the Company has not pizidehds may call a special meeting to
elect these additional directors unless the Compacwives the request less than 90 days befordatieeof the next annual or special meeting
of stockholders. Whether or not the holders calbecial meeting, the holders of a series of prefestock on which the Company has not |
dividends may vote for the additional directorshat next annual meeting of stockholders and at sabkequent annual meeting until:

« if the series of preferred stock has a cumutatilvidend, the Company has fully paid all unpdidd&nds on the shares for the
past dividend periods and the then current dividegribd, or the Company has declared the unpaidetids and set apart a
sufficient sum for their payment; or

» if the series of preferred stock does not haweraulative dividend, the Company has fully paidrfoonsecutive quarterly
dividends, or the Company has declared the dividemd set apart a sufficient sum for their payment.

Unless the prospectus supplement provides otherthiseCompany cannot take any of the following@awiwithout the affirmative
vote of holders of at least two-thirds of the cansting shares of each series of preferred stock:
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« authorize, create or increase the authorizésisoled amount of any class or series of capitakstanking senior to the series of
preferred stock as to dividends or liquidation rifisttions;

» reclassify any authorized capital stock intoreBaanking senior to the series of preferred stscto dividends or liquidation
distributions;

e issue any obligation or security convertibleiot evidencing the right to purchase any sharkimgrsenior to the series of
preferred stock as to dividends or liquidation ritisttions; or

* amend, alter or repeal any provision of the Canys charter, whether by merger, consolidatiootloer event, in a manner that
materially and adversely affects any right, prefess privilege or voting power of the preferredcito

For these purposes, the following events do noeriadly and adversely affect a series of prefestedk:
* anincrease in the amount of the authorized shanpseferred stocl
» the creation or issuance of any other series déped stock; ¢

e anincrease in the amount of authorized shdrdseseries of preferred stock or any other sefggeferred stock ranking the
same as or junior to such series as to dividenddiamidation distributions.

The holders of a series of preferred stock willdhaw voting rights, however, if the Company redeemsalls for redemption all
outstanding shares of the series and depositemufifunds in a trust to effect the redemptioroobefore the time the act occurs requiring
vote.

Conversion Rights

If any series of preferred stock is convertibl@inbmmon stock, the prospectus supplement willritesthe following terms:

« the number of shares of common stock into whictstiaes of preferred stock are convert

« the conversion price or manner by which the Compuaitlycalculate the conversion pric

» the conversion perio

» whether conversion will be at the option of thedest of the preferred stock or the Comp

* any events requiring an adjustment of the convergiice; an

» provisions affecting conversion in the event of théemption of the series of preferred st

Stockholder Liability

Maryland law provides that no stockholder, incliglholders of preferred stock, will be personalable for the Company's acts and
obligations and that the Company's funds and ptgee the only recourse for its acts or obligadion

Restrictions On Ownership; Change of Control Provifons

As discussed below under “Description of Commorckstdwnership Limitations and Restrictions on Tramsf’ for the Company to
qualify as a REIT, not more than 50% in value sfatitstanding capital stock may be owned, diremtliydirectly, by five or fewer individua
during the last half of a taxable year. As a resh#t Company's charter provides generally thataider may beneficially own more than
9.8% of the Company's issued and outstanding dapiek. Accordingly, the articles supplementargideating the terms of each series of
preferred stock may contain provisions restrictimg ownership and transfer of the preferred stdblk. prospectus supplement will specify
any additional ownership limitation relating toexies of preferred stock.

For a discussion of provisions in the Company'stehahat may have the effect of delaying, defgran preventing a
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change of control of the Company, see under “Dpsori of Common Stock” the subsections titled “Biesis Combinations,” “Classification
of Board of Directors, Vacancies and Removal okbiors,” “Operating Partnership Agreement,” ancdt&holder Rights Plan.”

Transfer Agent
The prospectus supplement will identify the transigent for the preferred stock.
DESCRIPTION OF DEPOSITARY SHARES
General

The Company may issue depositary shares, eachiofwilould represent a fractional interest of a shadra particular series of
preferred stock. The Company will deposit shargsreferred stock represented by depositary shardsra separate deposit agreement
among the Company, a preferred stock depositarytentiolders of the depositary shares. Subjedtaadrms of the deposit agreement, each
owner of a depositary share will possess, in priioto the fractional interest of a share of prefd stock represented by the depositary
share, all the rights and preferences of the medestock represented by the depositary shares.

Depositary receipts will evidence the depositagreh issued pursuant to the deposit agreement.drately after the Company
issues and delivers preferred stock to a prefest@eck depositary, the preferred stock depositatyisgue the depositary receipts.

Dividends and Other Distributions

The depositary will distribute all cash dividendstbe preferred stock to the record holders offéqgositary shares. Holders of
depositary shares generally must file proofs, fieaties and other information and pay charges apéreses of the depositary in connection
with distributions.

If a distribution on the preferred stock is othwant in cash and it is feasible for the depositargistribute the property it receives, 1
depositary will distribute the property to the retbolders of the depositary shares. If such aibigion is not feasible and the Company
approves, the depositary may sell the propertydistdbute the net proceeds from the sale to theéens of the depositary shares.

Withdrawal of Stock

Unless the Company has previously called the uyiberpreferred stock for redemption or the holdethe depositary shares has
converted such shares, a holder of depositary smaag surrender them at the corporate trust offidbe depositary in exchange for whole or
fractional shares of the underlying preferred stimgjether with any money or other property represiby the depositary shares. Once a
holder has exchanged the depositary shares, tderholay not redeposit the preferred shares anéveedepositary shares again. If a
depositary receipt presented for exchange intcepred stock represents more shares of preferrell 8tan the number to be withdrawn, the
depositary will deliver a new depositary receipttfte excess number of depositary shares.

Redemption of Depositary Shares

Whenever the Company redeems shares of prefewekl Iséld by a depositary, the depositary will redeke corresponding amount
of depositary shares. The redemption price perslegyg share will be equal to the applicable fractdf the redemption price and any other
amounts payable with respect to the preferred stbtlhe Company intends to redeem less than atl@funderlying preferred stock, the
Company and the depositary will select the depgsgthares to be redeemed as nearly pro rata aicatale without creating fractional
depositary shares or by any other equitable medletermined by the Company that preserves its REIls

On the redemption date:

« all dividends relating to the shares of prefernedtls called for redemption will cease to acc

» the Company and the depositary will no longer démsrdepositary shares called for redemption toltstanding; ar
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« all rights of the holders of the depositary €isacalled for redemption will cease, except thbtrig receive any money payable
upon the redemption and any money or other propenyhich the holders of the depositary shareeatitled upon redemption.

Voting of the Preferred Stock

When a depositary receives notice regarding a mgeti which the holders of the underlying prefestmtk have the right to vote, it
will mail that information to the holders of thepissitary shares. Each record holder of depositaayes on the record date may then instruct
the depositary to exercise its voting rights far #mount of preferred stock represented by thatensl depositary shares. The depositary will
vote in accordance with these instructions. Theodié@ry will abstain from voting to the extent @ab not receive specific instructions from
the holders of depositary shares. A depositarymiatlbe responsible for any failure to carry out arstruction to vote, or for the manner or
effect of any vote, as long as any action or ndieads in good faith and does not result from rigghce or willful misconduct of the
depositary.

Liquidation Preference

In the event of the Company's liquidation, dissolubr winding up, a holder of depositary sharels ieceive the fraction of the
liquidation preference accorded each share of lyidgrpreferred stock represented by the deposihgye.

Conversion of Preferred Stock

Depositary shares will not themselves be converiiltio common stock or any other securities or eriypof the Company. Howev:
if the underlying preferred stock is convertible]ders of depositary shares may surrender thetmetdépositary with written instructions to
convert the preferred stock represented by thgiositary shares into whole shares of common stuttler shares of the Company's preferred
stock or other shares of stock, as applicable. Upoeipt of these instructions and any amountslgayia connection with a conversion, the
Company will convert the preferred stock usingshme procedures as those provided for deliveryaféped stock. If a holder of depositary
shares converts only part of its depositary shanesgepositary will issue a new depositary recipany depositary shares not converted.
The Company will not issue fractional shares of swn stock upon conversion. If a conversion willules the issuance of a fractional sh.
the Company will pay an amount in cash equal tostiiee of the fractional interest based upon thsioly price of the common stock on the
last business day prior to the conversion.

Amendment and Termination of a Deposit Agreement

The Company and the depositary may amend any fbdepositary receipt evidencing depositary shangsaay provision of a
deposit agreement. However, unless the existingenslof at least two-thirds of the applicable dé&pog shares then outstanding have
approved the amendment, the Company and the deposialy not make any amendment that:

» would materially and adversely alter the rightshaf holders of depositary shares

» would be materially and adversely inconsistent wht rights granted to the holders of the undegyireferred stoc

Subject to exceptions in the deposit agreementanept in order to comply with the law, no amendnmeay impair the right of any
holders of depositary shares to surrender theiosiggry shares with instructions to deliver theentyng preferred stock and all money and
other property represented by the depositary shBkesy holder of outstanding depositary shargéheatime any amendment becomes
effective who continues to hold the depositary shavill be deemed to consent and agree to the ammmtdand to be bound by the amended
deposit agreement.

The Company may terminate a deposit agreement npbless than 30 days' prior written notice todkpositary if:

» the termination is necessary to preserve the Copp®&EIT status;

» amajority of each series of preferred stock affédiy the termination consents to the terming

Upon a termination of a deposit agreement, holdétlse depositary shares may surrender their deggshares and receive in
exchange the number of whole or fractional shaf@seferred stock and any other property represkbyethe depositary shares. If the

Company terminates a deposit agreement to pregierstatus as a REIT, then the Company will usbétst efforts to list the preferred stock
issued upon surrender of the related depositamgsitm a national securities
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exchange.
In addition, a deposit agreement will automaticsdisminate if:
» the Company has redeemed all underlying prefetmak Subject to the agreeme

» afinal distribution of the underlying preferrstbck in connection with any liquidation, dissadator winding up has occurred,
and the depositary has distributed the distributiothe holders of the depositary shares; or

« each share of the underlying preferred stockblegs converted into other capital stock of the Gamy not represented by
depositary shares.

Charges of a Preferred Stock Depositary

The Company will pay all transfer and other taxed governmental charges arising in connection witleposit agreement. In
addition, the Company will generally pay the ferd axpenses of a depositary in connection withphréormance of its duties. However,
holders of depositary shares will pay the feesexmkbnses of a depositary for any duties requestéidebholders that the deposit agreement
does not expressly require the depositary to perfor
Resignation and Removal of Depositary

A depositary may resign at any time by deliverioghte Company notice of its election to resign. Toenpany may also remove a
depositary at any time. Any resignation or remaviflltake effect upon the appointment of a succesepositary. The Company will appoint
a successor depositary within 60 days after delieéthe notice of resignation or removal. The ®8s0r must be a bank or trust company
with its principal office in the United States dmalve a combined capital and surplus of at leastdii®n.

Miscellaneous

The depositary will forward to the holders of deipary shares any reports and communications frabmpany with respect to t
underlying preferred stock.

Neither the depositary nor the Company will beléabany law or any circumstances beyond theirtadrprevent or delay them
from performing their obligations under a depositeement. The obligations of the Company and asitgyg under a deposit agreement will
be limited to performing their duties in good fathd without negligence in regard to voting of pregd stock, gross negligence or willful
misconduct. Neither the Company nor a depositargtrprosecute or defend any legal proceeding wipeet to any depositary shares or the
underlying preferred stock unless they are furrdshigh satisfactory indemnity.

The Company and any depositary may rely on thdemriadvice of counsel or accountants, or infornmagicovided by persons
presenting shares of preferred stock for depositdns of depositary shares or other persons théguve in good faith to be competent, anc
documents they believe in good faith to be genaimsigned by a proper party.

In the event a depositary receives conflictingrogirequests or instructions from the Company awychalders of depositary shares,
the depositary will be entitled to act on the claimequests or instructions received from the Camppa

Depositary
The prospectus supplement will identify the deogifor the depositary shares.
Listing of the Depositary Shares
The prospectus supplement will specify whetheratrthe depositary shares will be listed on any sges exchange.
DESCRIPTION OF COMMON STOCK
General

The Company is authorized under its charter toeig$lD million shares of its common stock. Eachtaatiing share
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of common stock entitles the holder to one votalbmatters presented to stockholders for a votdess applicable law requires otherwise,
and except in limited circumstances as our changgy provide with respect to any series of prefestedk that the Company may issue, the
holders of common stock will possess exclusivengpfiower. See “-Ownership Limitations and Restitsion Transfers.”

All shares of common stock issued will be duly awired, fully paid and non-assessable. Distribigioray be paid to the holders of
common stock if and when declared by the Compamésd of directors out of legally available funiihe Company intends to continue to
pay quarterly dividends.

Under Maryland law, stockholders are generallyliadiie for the Company's debts or obligationshd Company is liquidated,
subject to the right of any holders of preferreatktto receive preferential distributions, eachstartding share of common stock will
participate pro rata in any remaining assets.

Holders of common stock have no conversion, sinkimgl or redemption rights or preemptive rightscagkxversion feature permits a
stockholder to convert shares to a different sggusiich as debt or preferred stock. A redempiigint permits a stockholder to redeem such
holder's shares (for cash or other securitiespraespoint in the future. Sometimes a redemptiohtrig paired with an obligation of the
company to create an account into which such cognparst deposit money into to fund the redemptiam (& sinking fund). Preemptive
rights are rights granted to stockholders to subedor their pro rata percentage of any other sgesi we may offer in the future.

The common stock is currently listed for tradingtbea NYSE. The Company will apply to the NYSE t&t iny additional shares of
common stock that the Company offers and sellsyauntsto a prospectus supplement.

The transfer agent and registrar for our commooksit®Wells Fargo Shareowner Services.
Ownership Limitations and Restrictions on Transfers

To maintain its REIT qualification, not more thad®b in value of the Company's outstanding stock begwned directly or
indirectly by five or fewer individuals (includingertain entities treated as individuals for thesgpses) during the last half of a taxable year
and at least 100 persons must beneficially owaltstanding stock for at least 335 days per 12-mtaxtable year (or during a proportionate
part of a shorter taxable year). To help ensuretieaCompany meets these tests, the Company'®ecpaovides that no person or entity may
directly or constructively own more than 9.8% idueof the Company's issued and outstanding cagiitek, without obtaining a written
waiver from the board of directors. For purposethi provision, corporations, partnerships, “greilwithin the meaning of Section 13(d)(3)
of the Exchange Act and other entities are treagesingle persons. The board of directors hasetisarto waive this ownership limit if the
board receives evidence that ownership in exceisedfmit will not jeopardize the Company's REIatsis.

The restrictions on transferability and ownershify mot apply if the board of directors and thedkthbolders holding two-thirds of the
Company's outstanding shares of capital stock éterthat it is no longer in the Company's begriedt to be a REIT. The Company has no
current intention to seek to change its REIT tatust.

All certificates representing shares of commonlstoear a legend referring to the restrictions dbedrabove.

Holders of more than 1% of the Company's commocksbo preferred stock must file a written respotwsthe Company's request
stock ownership information, which will be mailed later than January 3Wf each year. This notice should contain the h¢ddeame and
address, the number of shares of common stockeéemped stock such holder owns and a descriptidrowf such holder holds the shares. In
addition, such holders will be required to disclosariting any other information that the Compargeds in order to determine the effect of
such holder's ownership on the Company's statasRisIT.

These ownership limitations could have the effégirecluding a third party from obtaining contrales the Company unless the
Company's board of directors and our stockholdetsrchine that maintaining REIT status is no lordgsirable.

Limitations of Liability and Indemnification of Dir ectors and Officers
Maryland general corporation law and the Compaclyaster exculpate each director and officer incastiby the Company or by

stockholders in derivative actions from liabilitplass the director or officer has received an impprgersonal benefit in money, property or
services or has acted dishonestly, as establishedibal judgment of a court.
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The charter also provides that the Company wileindify a present or former director or officer agiexpense or liability in an
action to the fullest extent permitted by Maryldad. Maryland law permits a corporation to indergnit§ present and former directors and
officers, among others, against judgments, pesaltiees, settlements and reasonable expenseittigyin connection with any proceeding
to which they are a party because of their seragcan officer, director or other similar capackipwever, Maryland law prohibits
indemnification if it is established that:

» the act or omission of the director or officesissmaterial to the matter giving rise to the prdaggand was committed in bad
faith or was the result of active and deliberathdnesty;

» the director or officer actually received an impgopersonal benefit in money, property or serviog

» inthe case of any criminal proceeding, theaoeor officer had reasonable cause to believethigaact or omission was
unlawful.

We believe that the exculpation and indemnificapioovisions in the charter help induce qualifiediuiduals to agree to serve as
officers and directors of the Company by providindegree of protection from liability for allegedstakes in making decisions and taking
actions. You should be aware, however, that themé@gions in the Company's charter and Maryland d@we you a more limited right of
action than you otherwise would have in the absefiseich provisions. We also maintain a policy inéctors' and officers’ liability insurance
covering certain liabilities incurred by our direrg and officers in connection with the performaattheir duties.

The above indemnification provisions could opetatsdemnify directors, officers or other persorfsovexert control over the
Company against liabilities arising under the SitiesrAct of 1933, as amended (the “Securities Adtisofar as the above provisions may
allow that type of indemnification, we have beefoimed that, in the SEC's opinion, such indemnifarais against public policy as
expressed in the Securities Act and is therefoemfarceable.

Control Share Acquisitions

Maryland general corporation law also provides duattrol shares of a Maryland corporation acquinea control share acquisition
have no voting rights except to the extent apprdmed vote of two-thirds of the votes entitled ®dast on the matter, excluding shares
owned by the acquirer or by officers or employaedadrs. The control share acquisition statute doe¢spply to shares acquired in a merger,
consolidation or share exchange if the corporasanparty to the transaction, or to acquisitiopgraved or exempted by the corporation's
charter or bylaws. The Company's bylaws contairoaigion exempting from the control share acquisitstatute any stock acquired by any
person. However, we cannot assure you that thaabplrovision will not be amended or repealed atfwint in the future.

Vacancies and Removal of Directors

Pursuant to our charter, each member of our bdaddexrtors is elected by our stockholders to senvi the next annual meeting of
stockholders and until his or her successor is dldgted and qualifies. A director may only be rgatbfor cause by the affirmative vote of
two-thirds vote of the Company's outstanding comstoak.

Our charter and bylaws provide that a majorityhaf directors or the stockholders may fill any vayaon the board of directors.
However, under Maryland law, only the board of dioes can fill vacancies though the charter andwsglprovide otherwise. In addition, our
bylaws provide that only the board of directors nrayrease or decrease the number of persons sewitite board of directors. These
provisions preclude stockholders from removing inbent directors, except for cause and upon a suirtaffirmative vote, and filling the
vacancies created by such removal with their onminees until the next annual meeting of stockhalder

Amendment of Charter and Bylaws

Except as set forth below, the Company's chartebesamended only by the affirmative vote of haddefrnot less than a majority of
the outstanding shares of common stock. Howeverptavisions in the charter relating to the rem@falirectors and preservation of the
Company's REIT status may only be amended by firenative vote of holders of not less than two-tlsiiof the outstanding shares of
common stock.

Operating Partnership Agreement

Upon a change in control of the Company, the pastip agreement of the Operating Partnership reguiertain
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acquirers to maintain an umbrella partnership estdte investment trust (“UPREIT”) structure withrbs at least as favorable to the limited
partners as are currently in place. For instamceertain transactions, the acquirer would be requio preserve the limited partner's right to
continue to hold tax-deferred partnership intertdsas are redeemable for capital stock of the aegubome change of control transactions
involving the Company could require the approvatvad-thirds of the limited partners of the Opergtfartnership (other than the Company).
These provisions may make a change of control actim involving the Company more complicated dmetéfore might decrease the
likelihood of such a transaction occurring, evesuth a transaction would be in the best interefteoCompany's stockholders.

MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

The following discussion describes the materiaéfatlincome tax consequences relating to the taxati the Company as a REIT
and the ownership and disposition of the Compastg'sk.

If the Company offers one or more additional seofegreferred stock or the Operating Partnershiprefone or more additional
series of debt securities, the prospectus supplewittiinclude information about any additional reatl federal income tax consequences to
holders of those shares of preferred stock or sietatrities.

Because this summary is intended only to addres$sriabfederal income tax consequences relatinfemwnership and disposition
of the Company's stock, it may not contain allitifermation that may be important to you. As youiesv this discussion, you should keep in
mind that:

» the tax consequences to you may vary depending ymamparticular tax situatio

» special rules that we do not discuss below npgjyeif, for example, you are a tax-exempt orgatiarg a broker-dealer, a non-
U.S. person, a trust, an estate, a regulated imesgtcompany, a financial institution, an insuracempany or otherwise subject
to special tax treatment under the Internal Revé&nge of 1986, as amended (the “Internal RevenueQp

» this summary generally does not address statal br nond.S. tax consideratior

» this summary deals only with the Company's dtottkers that hold common stock as “capital asseitiin the meaning of
Section 1221 of the Internal Revenue Code; and

» we do not intend this discussion to be, and yowlkhoot construe it as, tax advi

You should both review the following discussion aodisult with your own tax advisor to determine éffiect of ownership and
disposition of the Company's stock on your indiabiax situation, including any state, local or AdrS. tax consequences.

We base the information in this section on theentrinternal Revenue Code, current, final, tempoaad proposed Treasury
regulations, the legislative history of the IntdrRavenue Code, current administrative interpretegiand practices of the Internal Revenue
Service (“IRS"), including its practices and poéisias endorsed in private letter rulings, whichnatebinding on the IRS, and existing court
decisions. Future legislation, regulations, adntiats/e interpretations and court decisions cotldnge current law or adversely affect
existing interpretations of current law. Any chamgeld apply retroactively. The Company has notistgd any rulings from the IRS
concerning the tax treatment of the matters dismlibglow. Thus, it is possible that the IRS cotidllenge the statements in this discussion,
which do not bind the IRS or the courts, and thedwart could agree with the IRS.

Opinion of Counsel

DLA Piper LLP (US) acts as our counsel, has revigties summary and is of the opinion that it faslymmarizes the federal inco
tax considerations that are material to our stolddrs. It is also the opinion of our counsel thatwere organized and have operated in
conformity with the requirements for qualificatiand taxation as a REIT under the Internal ReverageGor our taxable years ended
December 31, 1994 through December 31, 2010, andustent organization and method of operations eviiible us to continue to meet the
requirements for qualification and taxation as dTRrovided that we operate in accordance withoter assumptions and the factual
representations we made to counsel concerningusinéss, assets and operations.. We emphasizaltbptnions issued by DLA Piper LLP
(US) are based on various assumptions and aretmoreti upon the assumptions and representationgiflv@ake concerning certain factual
matters related to our business and propertiesed@r, our qualification for taxation as a REIT degs on our ability to meet the
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various qualification tests imposed under the lhaeRevenue Code discussed below, the results ichwtill not be reviewed by DLA Piper
LLP (US). Accordingly, the actual results of oureogtions for any one taxable year may not satfsfge requirements. See “Business - Risk
Factors” in our 2010 Annual Report on Form 10-Kdrporated by reference herein, and as updatadbisegiuent SEC filings.

The statements made in this section and in thdapif DLA Piper LLP (US) are based upon existiag/ land Treasury Regulatiol
as currently applicable, currently published adstiattive positions of the IRS and judicial decisipall of which are subject to change, either
prospectively or retroactively. We cannot assune that any changes will not modify the conclusierpressed in counsel's opinion.
Moreover, an opinion of counsel is not binding be IRS, and we cannot assure you that the IRSwilsuccessfully challenge our status as
a REIT.

Taxation of the Company as a REIT

The Company believes that, commencing with itshbxgiear ended December 31, 1994, it has beeniaeghand has operated in
such a manner as to qualify for taxation as a RElder the Internal Revenue Code, and the Compaegdas to continue to be organized and
to operate in such a manner. However, we cannategsu that the Company has operated or will dpdéraa manner so as to qualify or
remain qualified as a REIT.
Federal Income Taxation of the Company

If the Company has qualified and continues to dué#dir taxation as a REIT, it generally will not lsabject to federal corporate
income tax on that portion of its ordinary incomrecapital gain that is currently distributed todtbolders. The REIT provisions of the
Internal Revenue Code generally allow a REIT tout¢distributions paid to its stockholders, subti#dly eliminating the federal “double
taxation” on earnings (once at the corporate lexden earned and once again at the stockholder\gweh distributed) that usually results
from investments in a corporation. Nevertheless,Gbmpany will be subject to federal income tafolews:

First, the Company will be taxed at regular corporates on its undistributed “REIT taxable incohiecluding undistributed net
capital gains.

Second, under some circumstances, the Company ensytiject to the “alternative minimum taa$ a consequence of its items ol
preference.

Third, if the Company has net income from the salether disposition of “foreclosure property” thlaé Company holds primarily
for sale to customers in the ordinary course ofriess or other nogualifying income from foreclosure property, it lldle subject to tax at t
highest corporate rate on such income.

Fourth, if the Company has net income from “praieitditransactions” (which are, in general, certalesor other dispositions of
property other than foreclosure property held prilmdor sale to customers in the ordinary courébusiness), such income will be subject to
a 100% tax.

Fifth, if the Company should fail to satisfy eitlthe 75% gross income test or the 95% gross indesiddiscussed below) but has
nonetheless maintained its qualification as a Rig@ause it has met other requirements, the Comp#inye subject to a 100% tax on the
gross income attributable to (1) the greater oftff@)amount by which the Company fails the 75%de¢b) the amount by which the
Company fails the 95% income test, multiplied bydZraction intended to reflect the Company's ipabflity.

Sixth, if the Company fails to distribute duringchayear at least the sum of:

e 85% of its ordinary income for such ye

* 95% of its capital gain net income for such yead

» any undistributed taxable income from prior perj

then the Company will be subject to a 4% exciseotathe excess of this required distribution amawatr the amounts actually distributed.

Seventh, if the Company should acquire any asset & “C” corporation (i.e., a corporation generallypject to full
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corporate-level tax) in a carryover-basis transactind provided no election is made for the tratisato be currently taxable, and the
Company subsequently recognizes gain on the disposif such asset during the $8ar period beginning on the date on which the Guom
acquired the asset, the Company generally willuixgest to tax at the highest regular corporate oatéhe lesser of the amount of gain that the
Company recognizes at the time of the sale or diipa and the amount of gain that the Company ddalve recognized if the Company |
sold the asset at the time it acquired the adsetBuilt-in Gains Tax”.

The Company owns direct or indirect interests mumber of taxable REIT subsidiaries. A “taxable REubsidiary” of the
Company is a corporation in which the Company diyear indirectly owns stock and that elects, tdgetwith the Company, to be treated
taxable REIT subsidiary of the Company. In additiba taxable REIT subsidiary of the Company owdiggctly or indirectly, securities
representing 35% or more of the vote or value siilasidiary corporation, that subsidiary will alsotbeated as a taxable REIT subsidiary of
the Company. A taxable REIT subsidiary is subjedetieral income tax, and state and local incomevteere applicable, as a regular “C”
corporation.

Generally, a taxable REIT subsidiary may perfornmeampermissible tenant services without causiegGbmpany to receive
impermissible tenant services income under the Rid®dme tests. However, several provisions reggrtlie arrangements between a REIT
and its taxable REIT subsidiaries ensure that ali@xREIT subsidiary will be subject to an appraf@ilevel of federal income taxation. For
example, the Internal Revenue Code limits the tgloli a taxable REIT subsidiary to deduct intepestments in excess of a certain amount
made to the Company. In addition, the Company pagta 100% tax on some payments that it receives gertain expenses deducted by
the taxable REIT subsidiary if the economic arrameets between the Company, the Company's tenatittharaxable REIT subsidiary are
not comparable to similar arrangements among uetfgarties. The Company's taxable REIT subsidianake interest and other payments
to the Company and to third parties in connectidth activities related to the Company's properti¥e. cannot assure you that the Compa
taxable REIT subsidiaries will not be limited irethability to deduct interest payments made toGbenpany. In addition, we cannot assure
you that the IRS might not seek to impose the 18@%®n services performed by taxable REIT subsisdior tenants of the Company, or
a portion of the payments received by the Compaom for expenses deducted by, the Company's taldHIE subsidiaries.

The Housing and Economic Recovery Tax Act of 2008
The Housing and Economic Recovery Tax Act of 2088 (Housing Act”)was signed into law by President Bush on July 308
The Housing Act's provisions regarding REITs araegally effective for our 2009 taxable year and drel; The Housing Act made !

following changes, among others, to certain REIdvfgions of the Internal Revenue Code:

Taxable REIT Subsidiaries . The value of taxable REIT subsidiaries' nowortgage securities held by a REIT has been inecefien
20 percent to 25 percent of the total value ofRE4T's assets.

Prohibited Transactions Safe Harbor . The prohibited transactions safe harbor holdiegaal is reduced from four years to two ye
along with certain other changes to the safe haffioese new rules apply to sales made after thesiHgWAct was enacted.

Hedging Income . Income from a hedging transaction that compliéh wientification procedures set out in Treaswegulations th:
hedges indebtedness incurred or to be incurredshiy acquire or carry real estate assets will nostitute gross income for purposes of |
the 75% and 95% gross income tests.

Requirements for Qualification

To qualify as a REIT, the Company must elect torbated as a REIT and must meet the requiremeistsjssed below, relating to
the Company's organization, sources of income naare of assets.

The Internal Revenue Code defines a REIT as a catipa, trust or association:
« that is managed by one or more trustees or dirg
» the beneficial ownership of which is evidenced laysferable shares or by transferable certificat&gneficial interes

» that would be taxable as a domestic corporatioridrupplication of the REIT rule
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« thatis neither a financial institution nor an ireuce company subject to certain provisions ofitternal Revenue Coc

« that has at least 100 persons as beneficial ov

e during the last half of each taxable year, notaerthan 50% in value of the outstanding stock loictvis owned, directly or
indirectly, through the application of certain #ittition rules, by five or fewer individuals (as ohefd in the Internal Revenue
Code to include certain entities);

» that files an election or continues such electmhé taxed as a REIT on its return for each taxpdéde

» that uses the calendar year as its taxable yed

that satisfies the income tests, the asset tasistha distribution tests, described bel

The Internal Revenue Code provides that REITs maistfy all of the first four preceding requiremredtiring the entire taxable ye
REITs must satisfy the fifth requirement durindestst 335 days of a taxable year of 12 months onga proportionate part of a taxable year
of less than 12 months. For purposes of the sedirement, the beneficiaries of a pension or pafaring trust described in Section 401(a)
of the Internal Revenue Code, and not the pengi@mafit-sharing trust itself, are treated as REtdckholders. Neither the fifth nor sixth
requirement is applicable to a REIT's first taxajsar. The Company will be treated as having mestkth requirement if the Company
complies with certain Treasury Regulations for asieing the ownership of the Company's stock tatsyear and if the Company did not
know (or after the exercise of reasonable diligemoald not have known) that the sixth condition was satisfied for such year. The
Company's charter currently includes restrictie@garding transfer of its stock that, among othergh, assist the Company in continuing to
satisfy the fifth and sixth of these requirements.

If a REIT owns a corporate subsidiary that is adlfied REIT subsidiary,” the separate existencéhat subsidiary will be
disregarded for federal income tax purposes. Génegsaqualified REIT subsidiary is a corporatiather than a taxable REIT subsidiary, all
of the capital stock of which is owned by the REAIl.assets, liabilities and items of income, detitut and credit of the qualified REIT
subsidiary will be treated as assets, liabilitied #aems of income, deduction and credit of the RiEelf. A qualified REIT subsidiary of the
Company will not be subject to federal corporatmine taxation, although it may be subject to saatélocal taxation in some states.

A REIT that is a partner in a partnership is deetoeglvn its proportionate share of the assetseptrtnership and to earn its
proportionate share of the partnership's incombpth cases being based on its relative capitafast in the partnership. The character of the
assets and gross income of the partnership rétaisgme character in the hands of the REIT forqaap of the gross income and asset tests.
Thus, the Company's proportionate share of thegdsbilities and items of income of the OpergtiPartnership (including the Operating
Partnership's share of the assets, liabilitiesit@mas of income with respect to any partnershigliich it holds an interest) is treated as assets,
liabilities and items of income of the Company porposes of applying the requirements describeglimer

Income Tests . In order to maintain qualification as a REIT, then@pany must satisfy two gross income requiremeitst, the
Company must derive, directly or indirectly, atde@5% of its gross income (excluding gross incéram prohibited transactions) for each
taxable year from investments relating to real propor mortgages on real property, including “ssinbm real property,jains on dispositio
of real estate, dividends paid by another REIT iatetest on obligations secured by real propertgrointerests in real property, or from
certain types of temporary investments. SecondCtirapany must derive at least 95% of its grossmmeexcluding gross income from
prohibited transactions) for each taxable year femy combination of income qualifying under the 7&%t and dividends, interest, and gain
from the sale or disposition of stock or securities

Rents received by the Company will qualify as “sefniom real property” in satisfying the gross in@mquirements for a REIT
described above only if several conditions are fiest, the amount of rent must not be based inlevboin part on the income or profits of
any person but can be based on a fixed percenfagess receipts or gross sales. Second, “rents feal property” generally excludes any
amount received directly or indirectly from anyaenif the Company, or an owner of 10% of morehef Company's outstanding stock,
directly or constructively, owns 10% or more of lstienant taking into consideration the applicaltliebaution rules, which we refer to as a
“related party tenant.” Third, “rents from real pesty” excludes rent attributable to personal propexcept where such personal property is
leased in connection with a lease of real propamty the rent attributable to such personal propsitgss than or equal to 15% of the total
received under the lease. Finally, amounts thaatirdutable to services furnished or renderecbinnection with the rental of real property,
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whether or not separately stated, will not contitents from real property” unless such serviaescustomarily provided in the geographic
area. Customary services that are not considerkd prvovided to a particular tenant (e.g., furmghieat and light, the cleaning of public
entrances, and the collection of trash) can beipeo\vdirectly by the Company. Where, on the otteard) such services are provided prime
for the convenience of the tenants or are provideslich tenants, such services must be providedhlydependent contractor from whom
Company does not receive any income or a taxabl& Ribsidiary. Non-customary services that arepeoformed by an independent
contractor or taxable REIT subsidiary in accordanitk the applicable requirements will result inpgemmissible tenant service income to the
Company to the extent of the income earned (or édezarned) with respect to such services. If theeimissible tenant service income
exceeds 1% of the Company's total income from pepty, all of the income from that property willlfeo qualify as rents from real property.
If the total amount of impermissible tenant sersidees not exceed 1% of the Company's total indoone the property, the services will not
cause the rent paid by tenants of the propertgitad qualify as rents from real property, but thermissible tenant services income will
qualify as rents from real property.

The Company does not currently charge and doeaniitipate charging rent that is based in wholm qrart on the income or profi
of any person. The Company also does not anticigttier deriving rent attributable to personal gnty leased in connection with real
property that exceeds 15% of the total rents agivéreg rent from related party tenants.

The Operating Partnership does provide some serviith respect to the properties. The Company bedi¢hat the services with
respect to the properties that are and will be igexvdirectly are usually or customarily rendene@dnnection with the rental of space for
occupancy only and are not otherwise considerediereil to particular tenants and, therefore, ttaptivision of such services will not cat
rents received with respect to the propertiesitadajualify as rents from real property. Serviegth respect to the properties that the
Company believes may not be provided by the Companlye Operating Partnership directly without jeajizing the qualification of rent as
“rents from real property” are and will be perforingy independent contractors or taxable REIT sudnséas.

The Operating Partnership and the Company receia® for property management and brokerage andhd¢pasivices provided with
respect to some properties not owned entirely byGperating Partnership. These fees, to the emt#mqiaid with respect to the portion of
these properties not owned, directly or indiredbly the Company, will not qualify under the 75% ggdncome test or the 95% gross income
test. The Operating Partnership also may receiverdypes of income with respect to the propeitiesns that will not qualify for either of
these tests. The Company believes, however, thatghregate amount of these fees and other noifyguglincome in any taxable year will
not cause the Company to exceed the limits on n@tifging income under either the 75% gross incaest or the 95% gross income test.

If the Company fails to satisfy the 75% gross inedmst or the 95% gross income test for any taxgdde, it may nevertheless
qualify as a REIT for that year if it is eligiblerfrelief under the Internal Revenue Code. Thigf@rovision generally will be available if:

« the Company's failure to meet these tests wasategasonable cause and not due to willful neg

« the Company attaches a schedule of the natureraadrd of each item of income to its federal incaarereturn; an

» the inclusion of any incorrect information on tlehedule is not due to fraud with intent to evade

We cannot state whether in all circumstances thagamy would be entitled to the benefit of thisekprovision. For example, if the
Company fails to satisfy the gross income testaibse non-qualifying income that the Company interatily incurs exceeds the limits on
such income, the IRS could conclude that the Coylpdailure to satisfy the tests was not due tsoeable cause. Even if this relief

provision applies, the Internal Revenue Code imp@as200% tax with respect to a portion of the noalifying income, as described above.

Asset Tests. At the close of each quarter of its taxablerydtge Company also must satisfy four tests redattinthe nature and
diversification of its assets:

* Atleast 75% of the value of the Company's tatsets must be represented by real estate asssisand cash items (including
receivables) and government securities.

* No more than 25% of the value of the Company'd ttsets may be represented by securities othetthiose in the 75% ass
class.
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» Except for equity investments in REITs, qualfiREIT subsidiaries or taxable REIT subsidiariestber securities that qualify
as “real estate assets” for purposes of the 75 akss:

» the value of any one issuer's securities ownedh&yCompany may not exceed 5% of the value of thagamy's total asse

e the Company may not own more than 10% of any aweiss outstanding voting securit

the Company may not own more than 10% of the valuke outstanding securities of any one issued
* No more than 25% of the Company's total assetshmagpresented by securities of one or more taXRBl& subsidiarie:

We will not lose our REIT status for failing to &diy the two 10% tests and the 5% test describedealf the failure is due to
ownership of assets the total value of which da#®Rrceed the lesser of (a) 1% of the total vafusuo assets at the end of the quarter, or (b)
$10,000,000, so long as we either dispose of thetasvithin 6 months after the last day of the tran which we identify the failure (or a
different period of time prescribed by the IRSptiierwise satisfy the tests described in this pamdgby the end of this time period. In this
case we will not be subject to the tax describddvbevith respect to our failure to satisfy any bétREIT asset tests.

Securities for purposes of the asset tests maydedliebt securities. However, debt of an issudmaticount as a security for
purposes of the 10% value test if the debt seesrire “straight debt” securities. A “straight dedgcurity, which is defined as a written
unconditional promise to pay on demand or on aifipdaate a sum certain in money if (i) the debhot convertible, directly or indirectly,
into stock, and (ii) the interest rate and intepestment dates are not contingent on profits, tireolwver's discretion, or similar factors.
“Straight debt” securities do not include any sé@g issued by a partnership or a corporation hiictv we or any controlled taxable REIT
subsidiary (i.e., a taxable REIT subsidiary in wihee own directly or indirectly more than 50% oé thoting power or value of the stock)
hold non-“straight debt” securities that have agragate value of more than 1% of the issuer's aodéhg securities. However, “straight debt”
securities include debt subject to the followingitimgencies:

* acontingency relating to the time of paymenintérest or principal, as long as either (i) thisreo change to the effective yield
of the debt obligation other than a change to tireial yield that does not exceed the greater &%.8r 5% of the annual yield,
or (ii) neither the aggregate issue price nor tigregate face amount of the issuer's debt obligatield by us exceeds $1
million and no more than 12 months of unaccruedrest on the debt obligations can be required forépaid; and

e acontingency relating to the time or amounp@yment upon a default or prepayment of a debgatitin, as long as the
contingency is consistent with customary commernmiattice.

Straight debt securities also generally include:
e Any loan to an individual or an est¢
* Any “section 467 rental agreememther than an agreement with a related party te
* Any obligation to pay “rents from real propetty.
» Certain securities issued by governmental ent
* Any security issued by a REI

* Any debt instrument of an entity treated as ngaship for federal income tax purposes to thereof our interest as a partner
in the partnership.

« Any debt instrument of an entity treated as dngaship for federal income tax purposes not diesdrin the preceding bullet
points if at least 75% of the partnership's grossine, excluding income from prohibited transagtismualifying income for
purposes of the 75% gross income test describegeabo

The Company believes that the aggregate valueecdeburities issued by its taxable REIT subsidsadi@es not
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exceed 25% of the aggregate value of its grosésagse of each relevant testing date prior to fkeet®n to treat each corporate subsidiary of
the Company or any other corporation in which tlen@any owns an interest (other than another RE@& qualified REIT subsidiary) as a
taxable REIT subsidiary, which election first beeaavailable on January 1, 2001, the Company bdig\id not own more than 10% of the
voting securities of any such entity. In additithe Company believes that as of each relevanhtgedtte prior to the election to treat each
corporate subsidiary of the Company or any othgea@mation in which the Company owns an interedtépothan another REIT or a qualified
REIT subsidiary) as a taxable REIT subsidiary ef @ompany, the Company's pro rata share of the\althe securities, including debt, of
any such corporation or other issuer owned (otéckas owned) by the Company did not exceed 5%seofdtal value of the Company's
assets.

With respect to each issuer in which the Compamgectly owns an interest that does not qualify &EdiT, a qualified REIT
subsidiary or a taxable REIT subsidiary, the Corydaglieves that its pro rata share of the valuthefsecurities, including debt, of any such
issuer owned (or treated as owned) does not eXa¥edf the total value of the Company's assets laiditt complies with the 10% voting
securities limitation and 10% value limitation witsspect to each such issuer. In this regard, heryewe cannot provide any assurance that
the IRS might not disagree with the Company's d&teations.

After initially meeting the asset tests at the elo§ any quarter, the Company will not generalkeldts status as a REIT for failure to
satisfy the asset tests at the end of a later guswtely by reason of changes in asset valudéise lfailure to satisfy the asset tests results from
an acquisition of securities or other property dgra quarter, the Company can cure the failureidpoding of a sufficient amount of non-
qualifying assets within 30 days after the closéhat quarter. The Company intends to maintain aategrecords of the value of its assets to
ensure compliance with the asset tests and tostadte other actions within 30 days after the cldseng quarter as necessary to cure any
noncompliance.

If we fail any of the asset tests for any quartet the failure exceeds the de minimis thresholdrilesd above, we may nevertheless
qualify as a REIT for that quarter if (1) after vdentify our failure to satisfy the asset teststfa quarter, we file a schedule in accordance
with IRS regulations with a description of eached$bat caused the failure to satisfy any of tlststat the close of the quarter, (2) our failure
to satisfy the tests is due to reasonable causeatrlie to willful neglect; (3) we dispose of #esets described on the schedule within 6
months of the last day of the quarter in which dentified the failure to satisfy the asset testadifferent period of time prescribed by the
IRS) or the asset tests are otherwise satisfidaimihat period; and (4) we pay a tax on the faildrhe tax is the greater of $50,000 or an
amount determined by multiplying the net incomeeagated by the assets described in the scheduleellyighest corporate tax rate. The tax
must be paid for the period beginning on the fiisg of the failure to satisfy the asset test r@syifirom the failure and ending on the earlie
the date we dispose of the assets causing thedaituthe end of the first quarter in which we ottise satisfy the tests.

Annual Distribution Requirements

To qualify for taxation as a REIT, the Internal Raue Code requires the Company to make distribsi{jother than capital gain
distributions) to its stockholders in an amourileast equal to (a) the sum of: (1) 90% of the Camy[sa'REIT taxable income” (computed
without regard to the dividends paid deduction HredCompany's net capital gain), and (2) 90% oftencome, if any, from foreclosure
property in excess of the special tax on incommfforeclosure property, minus (b) the sum of carit@ms of non-cash income.

The Company must pay distributions in the taxalelaryto which they relate. Dividends paid in thesaguent year, however, will be
treated as if paid in the prior year for purposkthe prior year's distribution requirement if tthieidends satisfy one of the following two sets
of criteria:

« the Company declares the dividends in October, hdpez or December, the dividends were payable tkbtidders of record ¢
a specified date in such a month, and the Competually paid the dividends during January of thesaguent year; or

» the Company declares the dividends before elyrfiles its federal income tax return for suctayghe Company pays the
dividends in the 12-month period following the @asf the prior year and not later than the firgiutar dividend payment after
the declaration, and the Company elects on its&decome tax return for the prior year to havapacified amount of the
subsequent dividend treated as if paid in the [y&air.

Even if the Company satisfies the foregoing disttitn requirements, the Company will be subjedatothereon to the extent that it

does not distribute all of its net capital gaif'REIT taxable income” as adjusted. Furthermoréhé& Company fails to distribute at least the
sum of 85% of its ordinary income for that year¥®6f its capital gain net income for
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that year, and any undistributed taxable incomefpoior periods, the Company would be subject 48excise tax on the excess of the
required distribution over the amounts actuallyribsited.

In addition, if during the 10-year recognition metj if the Company disposes of any asset subjabetbuilt-in gain rules described
above, the Company must, pursuant to guidanceddsyi¢he IRS, distribute at least 90% of the bmilgain (after tax), if any, recognized on
the disposition of the asset.

The Company may elect to retain rather than disteiall or a portion of its net capital gains arg the tax on the gains. In that c:
the Company may elect to have its stockholdersidectheir proportionate share of the undistributetdcapital gains in income as long-term
capital gains and receive a credit for their sludrthe tax paid by the Company. For purposes ofifieexcise tax described, any such reta
amounts would be treated as having been distributed

The Company intends to make timely distributiorlicient to satisfy the annual distribution requirents. In this regard, the
partnership agreement of the Operating Partneesltiporizes the Company, as general partner, tosiadie steps as may be necessary to «
the Operating Partnership to distribute to itsqend an amount sufficient to permit the Companméet these distribution requirements.

We expect that the Company's REIT taxable inconfiegemnerally be less than its cash flow due toahewance of depreciation and
other non-cash charges in computing REIT taxaldenre. Accordingly, the Company anticipates thgeiterally will have sufficient cash or
liquid assets to enable it to satisfy the 90% ifistion requirement. It is possible, however, tiigt Company, from time to time, may not h
sufficient cash or other liquid assets to meetbf distribution requirement or to distribute sgehater amount as may be necessary to
income and excise taxation. In this event, the Camgpmay find it necessary to arrange for borrowioigsf possible, pay taxable stock
dividends in order to meet the distribution reguoiest or avoid such income or excise taxation.

In the event that the Company is subject to ansaaijent to its REIT taxable income (as defined ioti®a 860(d)(2) of the Internal
Revenue Code) resulting from an adverse determimély either a final court decision, a closing agnent between the Company and the
under Section 7121 of the Internal Revenue Codagagement as to tax liability between the Comparg/an IRS district director, or a
statement by us attached to an amendment or supptémour federal income tax return, the Compaay be able to rectify any resulting
failure to meet the 90% annual distribution requieat by paying “deficiency dividends” to stockhaisi¢hat relate to the adjusted year but
that are paid in a subsequent year. To qualify@efigiency dividend, the Company must make théibigion within 90 days of the adverse
determination and the Company also must satisfgrqihbocedural requirements. If the Company satigfie statutory requirements of Section
860 of the Internal Revenue Code, a deductiorasvaeld for any deficiency dividend subsequently gaidthe Company to offset an increase
in the Company's REIT taxable income resulting ftbmadverse determination. The Company, howeveast pay statutory interest on the
amount of any deduction taken for deficiency divide to compensate for the deferral of the taxlitgbi

Earnings and Profits

Throughout the remainder of this discussion, wquently will refer to “earnings and profits.” Eangis and profits is a concept used
extensively throughout corporate tax law, but imglefined in the Internal Revenue Code. Each catjpm maintains an “earnings and
profits” account that helps to measure whethestitlution originates from corporate earnings onfrother sources. Distributions generally
decrease the earnings and profits while incomergéipéncreases earnings and profits. If a corgorahas positive earnings and profits, the
distributions generally will be considered to cofream corporate earnings. If a corporation has rraiegs and profits, distributions generally
will be considered a return of capital and thenitehgain.

Like—Kind Exchanges

We may dispose of properties in transactions irgdrtd qualify as like—kind exchanges under therivdeRevenue Code. Such
like—kind exchanges are intended to result in thfelal of gain for federal income tax purposese Hilure of any such transaction to qualify
as a like—kind exchange could subject us to fedecaime tax, possibly including the 100% prohibitexhsaction tax, depending on the facts
and circumstances surrounding the particular tictisa
Failure to Qualify

If the Company fails to qualify for taxation as &IR in any taxable year and the relief provisionsnit apply, the Company will be

subject to tax (including any applicable alternatiminimum tax) on its taxable income at regulapooate
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rates. Distributions to stockholders in any yeawhich the Company fails to qualify as a REIT witit be deductible by the Company nor
they be required to be made. In that event, textent of positive current and accumulated earnamgbprofits, distributions to stockholders
will be dividends, generally taxable at long-terapital gains tax rates (as described below), subjezertain limitations of the Internal
Revenue Code, corporate distributees may be didillthe dividends received deduction. UnlessGbmpany is entitled to relief under
specific statutory provisions, the Company alsd bel disqualified from taxation as a REIT for tloeif taxable years following the year
during which the Company lost the qualification. @&mnot state whether in all circumstances the Gmypvould be entitled to such
statutory relief. For example, if the Company faéilsatisfy the gross income tests because norifgjinglincome that the Company
intentionally incurs exceeds the limit on such imep the IRS could conclude that the Company'sriailo satisfy the tests was not due to
reasonable cause.

Sale-Leaseback Transactions

Some of our investments may be in the form of dabseback transactions. In most instances, depgodithe economic terms of
the transaction, we will be treated for federabime tax purposes as either the owner of the pppethe holder of a debt secured by the
property. We do not expect to request an opiniotoofsel concerning the status of any leases qiepties as true leases for federal income
tax purposes. The IRS may take the position tispegific sale—leaseback transaction, which we aeat true lease, is not a true lease for
federal income tax purposes but is, instead, anfiimy arrangement or loan. In this event, for pegsoof the asset tests and the 75% gross
income test, each such loan likely would be vieasdecured by real property to the extent of thiarfarket value of the underlying propet
We expect that, for this purpose, the fair markatie of the underlying property would be determingithout taking into account our lease. If
a sale—leaseback transaction were so re—charaexiz might fail to satisfy the asset tests oritiseme tests and, consequently, lose our
REIT status effective with the year of re—charagtdion. Alternatively, the amount of our REIT ték@income could be recalculated which
might also cause us to fail to meet the distributiequirement for a taxable year.

Taxation of U.S. Stockholders
As used in this prospectus, the term “U.S. Stodkdidimeans a holder of the Company's stock thafefiteral income tax purposes:
» is acitizen or resident of the United Ste

e is a corporation or partnership (including atitgrireated as a corporation or partnership fdefal income tax purposes) created
or organized in or under the laws of the Unitedetar of any political subdivision thereof;

* is an estate, the income of which is subject tefakdncome taxation regardless of its sourc

* is any trust if a court within the United Staiesble to exercise primary supervision over thaiaistration of the trust, and one
or more United States persons have the authoritpmérol all substantial decisions of the trust.

For any taxable year for which the Company qudif@ taxation as a REIT, amounts distributed kalde U.S. Stockholders will t
taxed as discussed below.

Distributions Generally . Distributions to U.S. Stockholders, other thapitzd gain dividends discussed below, will condétu
dividends up to the amount of the Company's pasitiwrent and accumulated earnings and profitstarttiat extent, will be taxable to the
U.S. Stockholders. These distributions are noildégor the dividends received deduction for cogtimns. On May 28, 2003, President Bush
signed into law the Jobs Growth Tax Relief Recaatidn Act of 2003. Under this law, as subsequentbdified in 2005 and 2010, certain
“qualified dividend income” received by U.S. nonHeorate shareholders in taxable years 2003 thr@0dR is subject to tax at the same tax
rates as long-term capital gain (generally, undemtew law, a maximum rate of 15% for such taxgbhes). Dividends received from REITSs,
however, generally are not eligible for these reduates and, therefore, will continue to be sulifetax at ordinary income rates (generally,
a maximum rate of 35% for taxable years 2003-20di)ject to two narrow exceptions. Under the fissteption, dividends received from a
REIT may be treated as “qualified dividend incoreégible for the reduced tax rates to the exteat the REIT itself has received qualified
dividend income from other corporations (such aaliée REIT subsidiaries). Under the second exceptlividends paid by a REIT in a
taxable year may be treated as qualified divideredme in an amount equal to the sum of (i) the &xof the REIT's “REIT taxable income”
for the preceding taxable year over the corporatellifederal income tax payable by the REIT forhspieeceding taxable year and (ii) the
excess of the REIT's income that was subject t®tlik-in Gains Tax in the preceding taxable yeagrthe tax payable by the REIT on such
income for such preceding taxable year. We do ntitipate that a material portion of our distrilmuts will be treated as qualified dividend
income.

31




To the extent that the Company makes a distributiaxcess of its positive current and accumulatthings and profits, the
distribution will be treated first as a tax-fre¢umm of capital, reducing the tax basis in the (&fckholder's common stock, and then the
distribution excess of such basis will be taxabléhe U.S. Stockholder as gain realized from the sfits stock. Dividends declared by the
Company in October, November or December of any gagable to a U.S. Stockholder of record on aifipdadate in any such month will
be treated as both paid by the Company and recéiyéae stockholders on December 31 of that yeaniged that the Company actually
pays the dividends during January of the followda¢endar year.

Capital Gain Digtributions.  Distributions to U.S. Stockholders that the @amy properly designates as capital gain dividevitls
be treated as lontgrm capital gains (to the extent they do not eddbhe Company's actual net capital gain) for tialiée year without regal
to the period for which the U.S. Stockholder haldl Inés or her stock. However, corporate stockhadeay be required to treat up to 20% of
certain capital gain dividends as ordinary inco@apital gain dividends are not eligible for theidends received deduction for corporations.

The Company may elect to retain and pay incometamet longierm capital gain that it received during the tealy In this instanc
U.S. Stockholders will include in their income thpioportionate share of the undistributed longrteapital gains as designated by the
Company. The U.S. Stockholders will also be deetodthve paid their proportionate share of thewahich would be credited against such
stockholders' U.S. income tax liability (and refeddo the extent it exceeds such liability). Initidd, the basis of the U.S. Stockholders'
shares will be increased by the excess of the atadwapital gain included in its income over tmeaant of tax it is deemed to have paid.

Any capital gain with respect to capital assetsliet more than one year that is recognized orretise properly taken into account
before January 1, 2013, generally will be taxed tmneorporate taxpayer at a maximum rate of 15%. Irctse of capital gain attributable
the sale of real property held for more than orar,yguch gain will be taxed at a maximum rate ¢626 the extent of the amount of
depreciation deductions previously claimed withpezs to such property. With respect to distribusidesignated by the Company as capital
gain dividends (including any deemed distributiofsetained capital gains), subject to certainténihe Company may designate, and will
notify its shareholders, whether the dividend isatde to non-corporate shareholders at regular-teng capital gains rates (currently at a
minimum rate of 15%) or at the 25% rate applicablanrecaptured depreciation.

Passive Activity Loss and I nvestment Interest Limitations. Distributions from the Company and gain from dligposition of stock
will not be treated as passive activity income dhdrefore, U.S. Stockholders will not be ablepplg any “passive losses” against such
income. Dividends from the Company (to the exthei/tdo not constitute a return of capital) gengnaill be treated as investment income
for purposes of the investment interest limitatiet capital gain from the disposition of stockcapital gain dividends generally will be
excluded from investment income unless the U.Kbtolder elects to have the gain taxed at ordinamgme rates. Stockholders are not
allowed to include on their own federal income tteturns any tax losses of the Company.

Dispositions of Shares. In general, U.S. Stockholders will realize cdpifain or loss on the disposition of stock equahi®
difference between the amount of cash and therfaiket value of any property received on the digjposand that stockholders' adjusted
basis in the common stock. This gain or loss wélidbcapital gain or loss if the U.S. Stockholdes held the shares as a capital asset. The
applicable tax rate will depend on the stockhotdedlding period in the asset (generally, if thazkholder has held the asset for more than
one year, it will produce long-term capital gaingahe stockholder's tax bracket (the maximum f@t@on-corporate taxpayers currently
being 15%). The IRS has the authority to presciio¢ has not yet prescribed, regulations that waploly a capital gain tax rate of 25%
(which is generally higher than the long-term calpifain tax rates for non-corporate stockholders portion of capital gain realized by a
non-corporate stockholder on the sale of stockwhatld correspond to the Company's “unrecapturedi®@e1250 gain.’Stockholders shoul
consult with their own tax advisors with respectheir capital gain tax liability. In general, alogs recognized by a U.S. Stockholder upon
the sale or other disposition of stock that thelgtolder has held for six months or less, aftefyapg the holding period rules, will be treated
as a long-term capital loss, to the extent of ttistions received by the U.S. Stockholder from@wmpany that were required to be treated as
long-term capital gains.

Treatment of Tax-Exempt Stockholders. Distributions from the Company to a taxempt employee pension trust or other dom
tax-exempt stockholder generally will not constttitinrelated business taxable income,” which werred as “UBTI,” unless the stockholder
has borrowed to acquire or carry its stock or tssiithe shares in a trade or business.

However, for tax-exempt stockholders that are $abids, voluntary employee benefit associationppgemental unemployment

benefit trusts and qualified group legal servickesip exempt from federal income taxation underiBests501(c)(7), (c)(9), (c)(17) and (c)(20)
of the Internal Revenue Code, respectively, incfnm@ an investment in the Company will
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constitute UBTI unless the organization properlg seside or reserves such amounts for purposesgisgén the Internal Revenue Code.
These tax-exempt stockholders should consult thveir tax advisors concerning these “set aside” asdrve requirements.

Qualified trusts that hold more than 10% (by valofebhe shares of pension-held REITs may be reduoédreat a certain percentage
of such a REIT's distributions as UBTI. A REIT ispension-held REIT” only if the REIT would not difg as such for federal income tax
purposes but for the application of a “look-throtighception to the five or fewer requirement apatite to shares held by qualified trusts and
the REIT is “predominantly held” by qualified trestA REIT is predominantly held if either at lease qualified trust holds more than 25%
by value of the REIT interests or qualified trustach owning more than 10% by value of the REI&regts, holds in the aggregate more than
50% of the REIT interests. The percentage of anyfRividend treated as UBTI is equal to the ratida) the UBTI earned by the REIT
(treating the REIT as if it were a qualified trastd therefore subject to tax on UBTI) to (b) thmaltgross income (less certain associated
expenses) of the REIT. In the event that this riatiess than 5% for any year, then the qualifiedttwill not be treated as having received
UBTI as a result of the REIT dividend. For thesepmses, a qualified trust is any trust describeSantion 401(a) of the Internal Revenue
Code and exempt from tax under Section 501(a)efriternal Revenue Code. The restrictions on ovrieisf common stock in the
Company's charter generally will prevent applicatid the provisions treating a portion of REIT distitions as UBTI to qualified trusts unt
the pension-held REIT rules, absent a waiver oféistrictions by the board of directors.

Special Tax Considerations for Non-U.S. Stockholder

In general, non-U.S. Stockholders will be subjeatetigular federal income tax with respect to theiestment in the Company if the
income from the investment is “effectively conneltaith the non-U.S. Stockholder's conduct of al&@r business in the United States. A
corporate non-U.S. Stockholder that receives inctivakis (or is treated as) effectively connectédithwa U.S. trade or business also may be
subject to the branch profits tax under Section @#he Internal Revenue Code, which is imposeaddition to regular federal income tax at
the rate of 30%, subject to reduction under araty, if applicable. Effectively connected incothat meets various certification
requirements will generally be exempt from withhiotd The following discussion will apply to non-U.Stockholders whose income from
their investments in the Company is not so effetyivonnected (except to the extent that the Faorkigestment in Real Property Tax Act of
1980 (“FIRPTA”) rules discussed below treat suatome as effectively connected income).

A distribution by the Company that is not attrithleato gain from the sale or exchange by the Comp@a United States real
property interest and that the Company does naguiat® as a capital gain distribution will be texhtis an ordinary income dividend to the
extent that the Company pays the distribution dwuorent or accumulated earnings and profits ef@ompany. Generally, any ordinary
income dividend will be subject to a federal incotae required to be withheld by the Company, equ&0% of the gross amount of the
dividend, withheld by the Company, unless an applie tax treaty reduces this tax. Such a distidouith excess of the Company's earnings
and profits will be treated first as a return opital that will reduce a non-U.S. Stockholder'sib@s its common stock (but not below zero)
and then as gain from the disposition of such stthektax treatment of which is described undertites discussed below with respect to
dispositions of common stock.

Distributions by the Company that are attributablgain from the sale or exchange of a United Stegtal property interest will be
taxed to a non-U.S. Stockholder under FIRPTA. Slistributions are taxed to a non-U.S. Stockholdeif the distributions were gains
“effectively connected” with a United States tradebusiness. Accordingly, a non-U.S. Stockholddl vé taxed at the normal capital gain
rates applicable to a U.S. Stockholder (subjeantpapplicable alternative minimum tax and a spedfarnative minimum tax in the case of
nonresident alien individuals). Such distributiaso may be subject to a 30% branch profits taxnwhade to a foreign corporation that is
not entitled to an exemption or reduced branchitsrtdx rate under a tax treaty.

Although the law is not clear on this matter, ipagrs that amounts designated by the Company astiimated capital gains in
respect of stock generally should be treated veiipect to non-U.S. Stockholders in the same mamactual distributions by the Company
of capital gain dividends. Under that approach,rbe-U.S. Stockholder would be able to offset agedit against their resulting federal
income tax liability an amount equal to their pramate share of the tax paid by the Company erutidistributed capital gains, and to
receive from the IRS a refund to the extent itgpprtionate share of this tax paid by the Compansewe exceed its actual federal income tax
liability.

Although tax treaties may reduce the Company'shwittfing obligations, the Company generally willfreguired to withhold from
distributions to norld.S. Stockholders, and remit to the IRS, 35% ofgieted capital gain dividends (or, if greater, 36Rthe amount of an
distributions that could be designated as capéal dividends) and 30% of ordinary dividends paitl @ earnings and profits. In addition, if
the Company designates prior distributions as abgéin dividends,
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subsequent distributions, up to the amount of guidh distributions that the Company designatedagstal gains dividends, will be treated as
capital gain dividends for purposes of withholditgaddition, the Company may be required to witdH®% of distributions in excess of the
Company's current and accumulated earnings and9rétthe amount of tax withheld by the Companighwespect to a distribution to a non-
U.S. Stockholder exceeds the stockholder's UnitateS tax liability with respect to such distriloutj the non-U.S. Stockholder may file for a
refund of such excess from the IRS.

The Company expects to withhold federal incomeatathe rate of 30% on all distributions (includidigtributions that later may be
determined to have been in excess of current acuhadlated earnings and profits) made to a non-8t&kholder unless:

» alower treaty rate applies and the non-U.Sci8tolder files with the Company an IRS Form W-8B&Wdencing eligibility for
that reduced treaty rate;

« the non-U.S. Stockholder files with the CompanyiRS Form W-8ECI claiming that the distributienncome effectively
connected with the non-U.S. Stockholder's tradeusiness so that no withholding tax is required; or

» the distributions are treated for FIRPTA withholglitax purposes as attributable to a sale of ald® property interest, in whi
case tax will be withheld at a 35% rate.

Unless the stock constitutes a “U.S. real prop@tgrest” within the meaning of FIRPTA, a sale tufck by a non-U.S. Stockholder
generally will not be subject to federal incomeation. The stock will not constitute a U.S. reaerty interest if the Company is a
“domestically-controlled REIT.” A domestically-cantled REIT is a REIT in which at all times duriagspecified testing period less than
50% in value of its shares is held directly or iedily by non-U.S. Stockholders. We currently aptite that the Company will be a
domestically-controlled REIT and, therefore, the sale of stock will not be subject to taxatiodemFIRPTA. However, because the
Company's common stock will be publicly traded,caanot assure you that the Company will be a dacadistcontrolled REIT. If the
Company were not a domestically-controlled REITipa-U.S. Stockholder's sale of stock would be suligetax under FIRPTA as a sale of a
U.S. real property interest unless the stock wezgularly traded” on an established securities etafsuch as the NYSE) on which the
common stock will be listed and the selling stodkleo owned no more than 5% of the common stockutinout the applicable testing perir
If the gain on the sale of stock were subject xatian under FIRPTA, the non-U.S. Stockholder wdaddsubject to the same treatment as a
U.S. Stockholder with respect to the gain (subjectpplicable alternative minimum tax and a spegligrnative minimum tax in the case of
nonresident alien individuals). However, even & tbompany's common stock is not a U.S. real prppeterest, a nonresident alien's gains
from the sale of stock will be taxable if the nasident alien individual is present in the Unitedt8s for 183 days or more during the taxable
year and certain other conditions apply, in whiakecthe nonresident alien individual will be subjea 30% tax on his or her U.S. sou
capital gains.

A purchaser of stock from a non-U.S. Stockholddk mgt be required to withhold under FIRPTA on thachase price if the
purchased stock is “regularly traded” on an esshklil securities market or if the Company is a dtinadly-controlled REIT. Otherwise, the
purchaser of stock from a non-U.S. Stockholder tmayequired to withhold 10% of the purchase prive i)@mit this amount to the IRS. The
Company's common stock currently is traded on tHEBL We believe that the Company qualifies undéh bioe regularly traded and the
domestically-controlled REIT exceptions to withhialgl but we cannot provide any assurance to thateff

On May 17, 2006, the Tax Increase Prevention armbiRaliation Act of 2005 (“TIPRA”) was enacted. RR requires any
distribution that is made by a REIT that would othise be subject to FIRPTA because the distribuaattributable to the disposition of a
United States real property interest to retairchitaracter as FIRPTA income when distributed toragylated investment company or other
REIT, and to be treated as if it were from the dggion of a United States real property intergstiat regulated investment company or o
REIT. This provision of TIPRA applies to distriboitis with respect to taxable years beginning afezdinber 31, 2005. A “wash saleile is
also included in TIPRA for transactions involvingrtain dispositions of REIT stock to avoid FIRPTaX on dispositions of United States real
property interests. These wash sale rules arecayidi to transactions occurring on or after theiéth day following the date of enactment of
TIPRA.

Upon the death of a nonresident alien individdsdt individual's stock will be treated as part of or her U.S. estate for purposes of
the U.S. estate tax, except as may be otherwisédema in an applicable estate tax treaty.

Information Reporting Requirements and Backup Withholding Tax

U.S. Stockholders. In general, information reporting requirements apply to payments of distributions on the Comparstock
and payments of the proceeds of the sale of thep@oy’s stock, unless an exception applies. Further,
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payer will be required to withhold backup withhalditax if:
» the payee fails to furnish a taxpayer identificatrmumber to the payer or to establish an exemta@n backup withholding
« the IRS natifies the payer that the taxpayer idieation number furnished by the payee is incor

« anotified payee has been under-reporting vésipect to interest, dividends or original issuealisit described in Section 3406
(c) of the Internal Revenue Code; or

» the payee has failed to certify under the pgrafiperjury that the payee is not subject to backithholding under the Internal
Revenue Code.

Some stockholders, including corporations, willexempt from backup withholding. Any amounts witlthehder the backup
withholding rules from a payment to a stockholddl lne allowed as a credit against the stockhoddfertieral income tax and may entitle the
stockholder to a refund, provided that the stocttofurnishes the required information to the IRS.

Non-U.S. Stockholders. Generally, information reporting will apply toyraents of distributions on the Company's stock, and
backup withholding may apply, unless the payedfmestthat it is not a U.S. person or otherwisabishes an exemption.

The payment of the proceeds from the dispositioth@fCompany's stock to or through the U.S. offita U.S. or foreign broker wi
be subject to information reporting and, possibBgkup withholding unless the non-U.S. Stockhoteetifies as to its non-U.S. status or
otherwise establishes an exemption, provided tteabtoker does not have actual knowledge thatttdukisolder is a U.S. person or that the
conditions of any other exemption are not, in faatjsfied. The proceeds of the disposition by @-dds. Stockholder of the Company's stock
to or through a foreign office of a broker genegralill not be subject to information reporting caidkup withholding. However, if the broker
is a U.S. person, a controlled foreign corporaf@my.S. tax purposes or a foreign person 50% arermdose gross income from all sources
for specified periods is from activities that affeetively connected with a U.S. trade or busin@g®rmation reporting generally will apply
unless the broker has documentary evidence ag toa-U.S. Stockholder's foreign status and haachal knowledge to the contrary.

Applicable Treasury regulations provide presumgicggarding the status of stockholders when paysrterthe stockholders cannot
be reliably associated with appropriate documemtigtirovided to the payer. Under these Treasurylagigas, some stockholders are required
to have provided new certifications with respegbayments made after December 31, 2000. Becausgptieation of these Treasury
regulations varies depending on the stockholdarsqular circumstances, you should consult yoxradvisor regarding the information
reporting requirements applicable to you.

Recent Legislation

On March 18, 2010, the President signed into laavHhring Incentives to Restore Employment Act ol @@the “HIRE Act”). The
HIRE Act imposes a U.S. withholding tax at a 30% r@n dividends and proceeds of sale in respeatio§hares received by U.S.
shareholders who own their shares through foredgowunts or foreign intermediaries and certain no8-dhareholders if certain disclosure
requirements related to U.S. accounts or ownelal@mot satisfied. If payment of withholding taxesequired, nord.S. shareholders that i
otherwise eligible for an exemption from, or redoictof, U.S. withholding taxes with respect to sulividends and proceeds will be required
to seek a refund from the IRS to obtain the beméfituch exemption or reduction. We will not pay adlditional amounts in respect of any
amounts withheld. These new withholding rules aneegally effective for payments made after Decendtie2012.

On March 30, 2010, the President signed into laavtkalth Care and Education Reconciliation Act@E@ (the “Reconciliation
Act”). The Reconciliation Act will require certaln.S. shareholders who are individuals, estatesists to pay a 3.8% Medicare tax on,
among other things, dividends on and capital giora the sale or other disposition of shares, slifecertain exceptions. This tax will ap
for taxable years beginning after December 31, 2012

Tax Aspects of the Operating Partnership
General . The Operating Partnership holds substantiallpfathe Company's investments. In general, partijgssare “pass-

through” entities that are not subject to fedemabime tax. Rather, partners are allocated thepgtmnate shares of the items of income,
gain, loss, deduction and credit of a partnersimpgl, are potentially subject to tax thereon, withegiard to
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whether the partners receive a distribution fromghrtnership. The Company includes in its incametioportionate share of these Operating
Partnership items for purposes of the various REtdme tests and in the computation of its REITatd& income. Moreover, for purposes of
the REIT asset tests, the Company includes itsgotigmate share of assets held by the Operatinm&ahip.

Tax Allocations with Respect to the Properties. Pursuant to Section 704(c) of the Internal Reeddiade, income, gain, loss and
deduction attributable to appreciated or depregdipteperty that is contributed to a partnershipxnhange for an interest in the partnership,
must be allocated in a manner such that the cartinigp partner is charged with the unrealized gaiyenefits from the unrealized loss,
associated with the property at the time of thetrdomtion. The amount of the unrealized gain oraatized loss is generally equal to the
difference between the fair market value of coniiéol property at the time of contribution and tbgusted tax basis of the property at the 1
of contribution, which we refer to as a “book-taffetence.” These allocations are solely for felaraome tax purposes and do not affect the
book capital accounts or other economic or legalrerements among the partners. The Operating Psiitpevas formed by way of
contributions of appreciated property. Consequettily partnership agreement of the Operating Pattierequires allocations to be made in
a manner consistent with Section 704(c) of theririeRevenue Code.

In general, the partners who have contributed éstsrin the appreciated properties to the Oper&artnership will be allocated
lower amounts of depreciation deductions for tasppaes than such deductions would be if determimeal pro rata basis. In addition, in the
event of the disposition of any of the contribuésdets that have a book-tax difference, all taxialsleme attributable to the book-tax
difference generally will be allocated to the cdmiting partners, and the Company generally wilabecated only its share of capital gains
attributable to appreciation, if any, occurringeafthe closing of the acquisition of the propertiEsis will tend to eliminate the book-tax
difference over the life of the Operating Partngrshlowever, the special allocation rules of Setfi@4(c) of the Internal Revenue Code do
not always entirely eliminate the book-tax diffeteron an annual basis or with respect to a spdaif@ble transaction such as a sale. Thus,
the carryover basis of the contributed assetsdrhtinds of the Operating Partnership will causeCtbiapany to be allocated lower
depreciation and other deductions and possibly atsaf taxable income in the event of a sale ofcthrributed assets in excess of the
economic or book income allocated to it as a resfuthe sale. This may cause the Company to rezegakable income in excess of cash
proceeds, which might adversely affect the Compgaalyility to comply with the REIT distribution reigeéiments.

Treasury Regulations under Section 704(c) of therhal Revenue Code provide partnerships with é&cehaf several methods of
accounting for book-tax differences, including tiraditional method” that may leave some of the lbtax differences unaccounted for, or
election of certain methods which would permit aistortions caused by a book-tax difference tortealy rectified on an annual basis or
with respect to a specific taxable transaction agh sale. The Operating Partnership and the Gonive determined to use theatitiona
method” for accounting for book-tax differencestwiespect to the properties contributed to the &tpey Partnership. As a result of this
determination, distributions to stockholders wil tomprised of a greater portion of taxable incame less return of capital than if another
method for accounting for book-tax differences hadn selected. The Operating Partnership and thg&uy have not determined which of
the alternative methods of accounting for booketdferences will be elected with respect to projsrtontributed to the Operating
Partnership in the future.

With respect to any property purchased by the Qipgr&@artnership, this property initially will hawetax basis equal to its fair
market value and Section 704(c) of the InternaldRere Code will not apply.

Basisin Operating Partnership Interest. The Company's adjusted tax basis in its inténeste Operating Partnership generally:
« will equal the amount of cash and the basis ofa@hgr property contributed to the Operating Pastnigrby the Compan

« willincrease by its allocable share of the @iy Partnership's income and its allocable sbhdebt of the Operating
Partnership; and

» will decrease, but not below zero, by the Compaalteable share of losses suffered by the Oper&artnership, the amount
cash distributed to the Company, and constructisilutions resulting from a reduction in the Canp's share of debt of the
Operating Partnership.

If the allocation of the Company's distributive shaf the Operating Partnership's loss exceedadfusted tax basis of the
Company's partnership interest in the Operatingneship, the recognition of the excess loss vélbieferred until such
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time and to the extent that the Company has arstatjuax basis in its interest in the Operatingrfeaship. To the extent that the Operating
Partnership's distributions, or any decrease irCitiapany's share of the debt of the Operating Pesttip (such decreases being considered a
cash distribution to the partners) exceed the Caryipadjusted tax basis, the excess distributimau@ing such constructive distributions)
constitute taxable income to the Company. Thislilxancome normally will be characterized as a kergn capital gain if the Company has
held its interest in the Operating Partnershigdager than one year, subject to reduced tax dessribed above for non-corporate U.S.
Stockholders, to the extent designated by the Cagnpa a capital gain dividend. Under current laapital gains and ordinary income of
corporations generally are taxed at the same malrgates.

Sale of the Properties. The Company's share of gain realized by the Gipgr®artnership on the sale of any property hglthie
Operating Partnership as inventory or other propeetd primarily for sale to customers in the oedincourse of the Operating Partnership's
trade or business will be treated as income frqoroaibited transaction that is subject to a 100%aftg tax. Prohibited transaction income
also may have an adverse effect upon the Compabijity to satisfy the income tests for qualifieatias a REIT. Under existing law, whetl
the Operating Partnership holds its property asnitwry or primarily for sale to customers in thdinary course of its trade or business is a
question of fact that depends on all the factsamadimstances with respect to the particular trati@a. The Operating Partnership intends to
hold the properties for investment with a viewdad-term appreciation, to engage in the business@iiring, developing, owning and
operating the properties and to make such occdsales of the properties, including peripheratllaas are consistent with the Operating
Partnership's investment objectives.

State and Local Tax
The Company and its stockholders may be subjestiate and local tax in various states and localitiecluding those in which it or
they transact business, own property or reside t&héreatment of the Company and the stockholiskesach jurisdictions may differ from tl
federal income tax treatment described above. Cuestly, prospective stockholders should conseiir tbwn tax advisors regarding the
effect of state and local tax laws on an investnmettie Company's stock.
PLAN OF DISTRIBUTION
We may offer and sell these securities:

« through underwriting syndicates represented byasmaore managing underwrite

e to or through underwriters or deals

through agents;

directly to one or more purchast

We may distribute the securities from time to timene or more transactions at:
» afixed price

* market prices prevailing at the time of s

e prices related to prevailing market prices

negotiated price

We will describe the name or names of any undeevgjtdealers or agents and the purchase price aktturities in a prospectus
supplement relating to the securities.

In connection with the sale of the securities, umdiéers may receive compensation from us or francpasers of the securities, for
whom they may act as agents, in the form of distfuwoncessions or commissions. Underwriters méyhegesecurities to or through dealers,
and these dealers may receive compensation imthedf discounts, concessions or commissions flwrunderwriters and/or commissions
from the purchasers for whom they may act as agemtderwriters, dealers and agents that participetiee distribution of the securities may
be deemed to be underwriters, and any discourdsromissions they receive from us, and any profith@nresale of the securities they rea
may be deemed to be underwriting discounts and desions, under the Securities Act. The prospeaipplement will identify any
underwriter or agent and
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will describe any compensation they receive from us

Unless otherwise specified in the prospectus sopghe, each series of the securities will be a reswe with no established trading
market, other than the Company's common stock, wiicurrently listed on the NYSE. We may eledigbany series of debt securities,
preferred stock or depositary shares on an exchéugare not obligated to do so. It is possiblg tne or more underwriters may make a
market in a series of the securities, but undeensitvill not be obligated to do so and may discargiany market making at any time without
notice. Therefore, we can give no assurance aheuiquidity of the trading market for any of thecsirities.

Under agreements we may enter into, we may indgnumifierwriters, dealers and agents who participatiee distribution of the
securities against certain liabilities, includimapilities under the Securities Act, or contributith respect to payments that the underwriters,
dealers or agents may be required to make.

From time to time, we may engage in transactionbk thiese underwriters, dealers and agents in tiaany course of business.

If indicated in the prospectus supplement, we makiaize underwriters or other persons acting asagents to solicit offers by
institutions to purchase securities from us purst@oontracts providing for payment and delivenyaofuture date. Institutions with which we
may make these delayed delivery contracts inclagencercial and savings banks, insurance compargesjgn funds, investment compan
educational and charitable institutions and othEh® obligations of any purchaser under any sutdydd delivery contract will be subject to
the condition that the purchase of the securitiedl g0t at the time of delivery be prohibited unttee laws of the jurisdiction to which the
purchaser is subject. The underwriters and othentagwvill not have any responsibility with regaodthe validity or performance of these
delayed delivery contracts.

LEGAL MATTERS

The validity of the securities offered hereby hasbpassed upon for us by DLA Piper LLP (US), RgdeNorth Carolina. In
addition, DLA Piper LLP (US) has rendered an opinigith respect to certain federal income tax mattelating to the Company. Two
partners of DLA Piper LLP (US) beneficially own aggregate of less than 0.01% of the Company's conatozk.

EXPERTS

The financial statements, and financial statememédules, incorporated in this prospectus by raferérom Highwoods Properties
Inc.'s Annual Report on Form 10-K, and the effemtiess of Highwoods Properties Inc.'s internal aboiver financial reporting, have been
audited by Deloitte & Touche LLP, an independegistered public accounting firm, as stated in thejrorts which are incorporated herein
by reference. Such financial statements and firdustatement schedules have been so incorporatetiance upon the reports of such firm
given upon their authority as experts in accoungéing auditing.

The financial statements and related financiakstant schedules, incorporated in this prospectusfeyence from Highwoods
Realty Limited Partnership's Annual Report on FAOrRK, have been audited by Deloitte & Touche LLRPjradependent registered public
accounting firm, as stated in their report whichlso incorporated herein by reference. Such fimhstatements and financial statement
schedules have been so incorporated in reliance tiq@oreport of such firm given upon their authopas experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQU Wy read and copy any
document that we file at the SEC's public referanoen at 100 F Street, N.E., Washington, D.C. 20®84&ase call the SEC at (800) SEC-
0330 for further information about the public re&flece room. Such reports are also available toubégithrough the SEC's Internet site at
www.sec.gov. In addition, since some of our semgiare listed on the NYSE, you can read our SE®@)§ at the offices of the NYSE, 20
Broad Street, New York, New York 10005.

This prospectus is part of a registration statertteattwe have filed with the SEC. The SEC allowsau$ncorporate by reference”
the information that we file with them, which medhat we can disclose important information to ygueferring you to those documents.
The information incorporated by reference is com®d to be part of this prospectus, and later métion that we file with the SEC will
automatically update and supersede this informatém incorporate by reference the documents lisedodw and any future documents filed
with the SEC under Sections 13(a), 13(c), 14 odL&{
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the Exchange Act until this offering is terminated.
e The Company's 2010 Annual Report on FornK10-
e The Operating Partnership's 2010 Annual Repofarm 10K; anc

e The description of the Company's common stoclkuthed in the Company's Registration StatementaymmB-A dated May 16,
1994,

You may request a copy of these filings, at no,dmstvriting or telephoning us at the following a€sis:

Investor Relations
Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1050
Telephone: (919) 872-4924

We also maintain an Internet site at www.highwooals: at which there is additional information about business, but the conte
of that site are not incorporated by reference, iata are not otherwise a part of, this prospectus.
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