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Item 1.01. Entry into a Material Definitive Agreement.

On May 1, 2006, we obtained a new $350 millione#hyear unsecured revolving credit facility frormBaf America, N.A. We used
$273 million of proceeds from the new revolvingditdacility, together with available cash, to paiy the remaining outstanding balance of
$178 million under our previous revolving creditifay and a $100 million bank term loan, both dfiieh have now been terminated. In
connection with these payoffs, we expect to wrffeapproximately $0.5 million in unamortized defedrfinancing costs in the second quarter
of 2006 as a loss on debt extinguishment. We amdk BaAmerica plan to syndicate the new revolvimgdit facility later this year.

Our new revolving credit facility is initially sceled to mature on May 1, 2009. Assuming no defexikts, we have an option to
extend the maturity date by one additional year, ahdny time prior to May 1, 2008, may requesteases in the borrowing availability un
the credit facility by up to an additional $100 lih. The interest rate has been reduced from LIBDR 105 basis points to LIBOR plus 80
basis points and the annual base facility fee bas lbeduced from 25 basis points to 20 basis points

Like our previous revolving credit facility, the weevolving credit facility requires us to complytkvcustomary operating covenants
and various financial and operating ratios. Wedwglithe required financial and operating ratioseunike new revolving credit facility are le
stringent and more appropriately reflect our curesrd future business prospects than the requirsnueler our previous revolving credit
facility. The new revolving credit facility alsogaires us to file the 2005 Annual Report on ForrKLOf Highwoods Properties, Inc. by
June 30, 2006. We expect to be in compliance wiise provisions of our new revolving credit fagifior the foreseeable future. However,
depending upon our future operating performancepaogerty and financing transactions and gene@m@umic conditions, we cannot assure
you that no circumstance will arise in the futurattwould render us unable to comply with any els#hcovenants or result in an increas
the borrowing costs under this facility.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

The information in this report set forth above uniem 1.01 regarding our new $350 million, thresatyunsecured revolving credit
facility is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(c) Exhibits
No. Description

10 Credit Agreement, dated as of May 1, 2006, by andragy Highwoods Realty Limited Partnership, Highwaédloperties,
Inc., the Subsidiaries named therein and the Lendered therei




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, each of the registrants has dalised this report to be signed ot
behalf by the undersigned thereunto duly authorized

HIGHWOODS PROPERTIES, INC.

By: /s/ Terry L. Stevens
Terry L. Steven:
Vice President and Chief Financial Offic

HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general par
By: /s/ Terry L. Stevens

Terry L. Steven:
Vice President and Chief Financial Offic

Dated: May 4, 2006



Exhibit 10

[Published CUSIP Number: 11t
CREDIT AGREEMENT

Dated as of May 1, 2006
among

HIGHWOODS PROPERTIES, INC.,
HIGHWOODS SERVICES, INC.,
HIGHWOODS REALTY LIMITED PARTNERSHIP,
HIGHWOODS/TENNESSEE HOLDINGS, L.P.
and
HIGHWOODS FINANCE, LLC
as Borrowers,

BANK OF AMERICA, N.A,,
as Administrative Agent, Swing Line Lender
and
L/C Issuer,

and
The Other Lenders Party Hereto

BANC OF AMERICA SECURITIES LLC,
as
Sole Lead Arranger and Sole Book Manager

A published CUSIP number entitles subscribers (aritpbanks and brokers) of Standard & Poor’s CUS#Pvice Bureau to obtain the
number and associated CUSIP data from the Bureathehor not the subscriber is a Lender under tieeiCAgreement. Associated
CUSIP data will include the Borrower’s name, platécorporation, the Administrative Agent’s nantiee date of the Credit
Agreement, the total amount of the facilities therder, and the amount, type and maturity date cf ézcility thereunder. CUSIP

numbers are unique identifiers designed to impema@iracy in communications involving a broad awhfinancial instruments,
whether securities or not, and have no bearindnercharacterization there«
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CREDIT AGREEMENT

This CREDIT AGREEMENT (“ Agreemeri) is entered into as of May,12006, among HIGHWOODS REALTY LIMITED
PARTNERSHIP, a North Carolina limited partnershiplighwoods Realty), HHGHWOODS PROPERTIES, INC., a Maryland corpaoat
(“ Highwoods Propertie®, HIGHWOODS FINANCE, LLC, a Delaware limited lidlly company (“ Highwoods Financ®, HIGHWOODS
SERVICES, INC., a North Carolina corporation (* Higoods Servicey, and HHGHWOODS/TENNESSEE HOLDINGS, L.P., a Teasee
limited partnership (“ Highwoods TennessgéHighwoods Realty, Highwoods Properties, Highwled-inance, Highwoods Services, and
Highwoods Tennessee are hereinafter referred teichally as a “ Borrowet and collectively as the “ Borrowet'y, each lender from time
time party hereto (collectively, the “ Lendérand individually, a “ Lendet), and BANK OF AMERICA, N.A., as Administrative Agent,
Swing Line Lender and L/C Issuer.

WHEREAS , the Borrowers are parties to the 2003 Credit Agrent (as defined herein);

WHEREAS , the Borrowers have requested that the Lendersdea revolving credit facility in an initial amotiof $350,000,000 for
the purposes of refinancing and terminating the320edit Agreement, providing working capital fbetBorrowers and such other purposes
as are described herein; and

WHEREAS , the Lenders are willing to do so on the terms @ntitions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable coraide, the receipt and sufficiency
of which is hereby acknowledged, the parties heagtee as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined Terms; Accounting Treatment; Borrowers Agent and Liabilities .
As used in this Agreement, the following terms khal/e the meanings set forth below:

“ 2003 Credit Agreemeritthat certain Amended and Restated Credit Agree¢mated as of July 17, 2003 by and among the Barsw
the lenders referenced therein, Bank of Americé&. Nas administrative agent and the other partieseto, as amended by that certain First
Amendment to Credit Agreement dated as of Marct2R04, as amended by that certain Second Amendmé&redit Agreement dated as of
June 10, 2004, as amended by that certain Thirdndment to Credit Agreement dated as of June 304,280the same may have been
further amended, restated, supplemented or othemixlified from time to time prior to the date hedfrand as in effect immediately prior to
the effectiveness hereof.

“ Acquired Propertie$ means, at any time, all Properties acquired leyShbject Parties within the previous three (3madhr months
from any third party entity through an arms lengitmsaction.

“ Adjusted EBITDA"” means, for any period, the sum of (a) EBITDA $oich period, les&) aggregate Capital Expenditure Reserve
all Properties with respect to such period; progidhat such sum shall be exclusive of (i) any améor such period attributable to the
Straight-Lining of Rents and (ii) the amount (ifyamf amortization of capitalized lease incentiwsts which is recorded as a reduction of
revenues under GAAP for any specified period.

“ Adjusted NOI” means, with respect to any applicable time pefaycany Property, an amount, not less than zeyoeffual to (a) Net
Operating Income for such period with respect thsRroperty lesfh) the sum of (i) the Capital Expenditure Resemw®unt for such
Property during such period, pl(i§ a management fee in the amount of three p&r@h) of total revenues derived from the Properying
such period; provided, that such amount shall ltusive of any amount for such period attributabléhe Straight-Lining of Rents and the
amount (if any) of amortization of capitalized leascentive costs which is recorded as a reduciiorvenues under GAAP for any specified
period; provided, further, that, in each caseaaibunts included in the above calculations witipeesto Properties owned by Unconsolidated
Affiliates (and not otherwise adjusted for inteseist Unconsolidated Affiliates) shall be adjustedrtclude only that portion of such amounts
attributable to Unconsolidated Affiliate Interes



“ Administrative Agenf’ means Bank of America in its capacity as admiatdte agent under any of the Loan Documents, gr an
successor administrative agent.

“ Administrative Agents Office” means the Administrative Agent’'s address andymsopriate, account as set forth_on Schedule 10.02
or such other address or account as the Admiriistragent may from time to time notify to the Bowers and the Lenders.

“ Administrative Questionnairemeans an Administrative Questionnaire in a foupmied by the Administrative Agent.

“ Affiliate " means, with respect to any Person, another Pehsirdirectly, or indirectly through one or montermediaries, Controls or
is Controlled by or is under common Control witle fherson specified.

“ Aggregate Commitmentsmeans the Commitments of all the Lenders, assag§from time to time in accordance with the teahs
this Agreement. The Aggregate Commitments as o€tbsing Date shall be $350,000,000.

“ Agreement’ means this Agreement, as it may be amended teestsupplemented or otherwise modified from timérhe.

“ Annualized Adjusted NOT means (a) for each Property owned for twelve (1@htms or more, Adjusted NOI for such Property fa
immediately preceding twelve (12) month period;fti)each Property owned for a period of less tiagive (12) months, each Property
formerly qualifying as a Non-Income Producing Pmbpéhat has been an Income-Producing Properties than twelve (12) months and for
Highwoods Preserve | and V, Adjusted NOI for sucbprty calculated by annualizing acquisition-tdedadjusted NOI for such Property
and adjusting (through appropriate pro-rating, reahor other correction) for all annual or one-titaenp sum payments or expenses with
respect to the Property or for any extraordinagpme or expense items with respect to such Prggendyided, that all amounts included in
the above calculations with respect to Propertiesenl by Unconsolidated Affiliates (and not otheevéljusted for interests in
Unconsolidated Affiliates) shall be adjusted tdline only that portion of such amounts attributebl&nconsolidated Affiliate Interests.

“ Applicable Percentagémeans with respect to any Lender at any time peéreentage (carried out to the ninth decimal plat¢he
Aggregate Commitments represented by such Len@emsmitment at such time. If the commitment of eaehder to make Loans and the
obligation of the L/C Issuer to make L/C Credit &xsions have been terminated pursuant to Seci@o8if the Aggregate Commitments
have expired, then the Applicable Percentage df éaader shall be determined based on the ApplicBelcentage of such Lender most
recently in effect, giving effect to any subsequesgignments. The initial Applicable Percentageawh Lender is set forth opposite the name
of such Lender on Schedule 2.6rlin the Assignment and Assumption pursuant tactviBuch Lender becomes a party hereto, as apicabl

“ Applicable Raté’ means, for any day, subject to adjustment asigeavin the penultimate paragraph of this defimifithe rate per
annum set forth below opposite the applicable @Rdting then in effect, it being understood tlmat Applicable Rate for (i) Eurodollar Rate
Loans shall be the rate set forth under column ‘ligpble Rate for Eurodollar Loans”, (ii) Base Ratens shall be the percentage set forth
under the column “Applicable Percentage for Base lRaans” (iii) Facility Fees shall be the percgaaet forth under the column
“Applicable Percentage for Facility Fees” and (iéter of Credit Fee shall be the percentage s#t f;mder the column “Applicable
Percentage for Letter of Credit Fee.”

Applicable Rate Applicable Rate

for Eurodollar for Base Rate Applicable Rate for Applicable Rate for

Pricing Level Credit Rating Rate Loans Loans Facility Fees Letter of Credit Fee

| A-/A3 or highet 0.50% 0.00% 0.15% 0.50%

I BBB+/ Baal 0.55% 0.00% 0.15% 0.55%

] BBB/ Baa2 0.65% 0.00% 0.15% 0.65%

v BBB-/ Baa3 0.80% 0.10% 0.20% 0.80%

\% BB+/Bal or Lowe see Pricing Levi see Pricing Unused Fee  See pricing Level '
V Sub-Chart Level V SubChar Applies Sub-Chart below

below below
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Pricing Level V Sub-Chart (for determination of thpplicable Rate(s) for Eurodollar Rate Loans arg@&Rate Loans when the applicable
Credit Rating dictates use of Pricing Level V ie tthart set forth above):

Applicable Rate

for Eurodollar Rate Applicable Rate for
Loans and Letter Base Rate
Pricing Level TL/TA Ratio of Credit Fees Loans
-A > 0.55% 1.55% 0.30%
-B > 0.50% tc
< 0.55% 1.40% 0.25%
-C > 0.45% tc
< 0.50% 1.20% 0.20%
-D >0.35t0<
0.45 1.00% 0.15%
-E <0.35 0.90% 0.10%

The Applicable Rate shall be adjusted effectivéhennext Business Day following any change in thed Rating; provided, however, that
the extent the Credit Rating causes the ApplicRalee to be calculated pursuant to the Pricing L&A8Ub-Chart, the Applicable Rate shall
set using the information provided in the most-ntlyedelivered officer’s certificate pursuant tocBen 6.02(b)hereof and adjusted from time
to time thereafter in accordance with the Pricimydl V Sub-Chart using the applicable TL/TA Ralibe Principal Borrower shall notify the
Administrative Agent in writing promptly after beming aware of any change in the Credit Rating.

Notwithstanding anything to the contrary contaiirethe foregoing, to the extent the Principal Boreo fails to deliver any offic’s
certificate as of the date required pursuant tdi&e6.02(b)hereof and has a credit rating of BB+/Bal, an eajaivt rating or lower, the
Applicable Rate as of the date immediately follogvsuch required date of delivery and until thevd®ly of such officer’s certificate shall be
the rate specified in line V-A of the Pricing LewelSub-Chart.

“ Approved Fund means any Fund that is administered or managda)og Lender, (b) an Affiliate of a Lender or &) entity or an
Affiliate of an entity that administers or managelsender.

“ Arranger” means Banc of America Securities LLC, in its cgipaas sole lead arranger and sole book manager.

“ Assignee Groug means two or more Eligible Assignees that are iaffiis of one another or two or more Approved Fundeaged b
the same investment advisor.

“ Assignment and Assumptidnrmeans an assignment and assumption enteredyrad knder and an Eligible Assignee (with the
consent of any party whose consent is requireddnyiéh 10.06(b) and accepted by the Administrative Agent, in sattgally the form of
Exhibit E or any other form approved by the AdministrativeeAg

“ Attributable Indebtednessmeans, on any date, (a) in respect of any calaitale of any Person, the capitalized amount thénab
would appear on a balance sheet of such Persoarpeps of such date in accordance with GAAP, Bhah(respect of any Synthetic Lease
Obligation, the capitalized amount of the remairie@se payments under the relevant lease that vegudar on a balance sheet of such
Person prepared as of such date in accordancé3#itP if such lease were accounted for as a calgitaie.

“ Audited Financial Statementsmeans the audited consolidated balance sheet biadigds Properties and its Subsidiaries for theaf
year ended December 31, 2004, and the related lodaisal statements of income or operations, shidehs’ equity and cash flows for such
fiscal year of the Highwoods Properties and itssadibries, including the notes thereto.
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“ Availability Period” means the period from and including the Closiragébto the earliest of (a) the Maturity Date, (i tate of
termination of the Aggregate Commitments pursuaiBdction 2.06 and (c) the date of termination of the commitnwfreéach Lender to
make Loans and of the obligation of the L/C Isgoenake L/C Credit Extensions pursuant to Sectio2 8

“ Bank of America’ means Bank of America, N.A. and its successors.

“ Base Raté means for any day a fluctuating rate per annumaétp the higher of (a) the Federal Funds Rats pI@ of 1% and (b) the
rate of interest in effect for such day as publetynounced from time to time by Bank of Americatasprime rate.” The “prime rate’s a rate
set by Bank of America based upon various factoehiding Bank of America’s costs and desired retgemeral economic conditions and
other factors, and is used as a reference poimrfoing some loans, which may be priced at, abowéglow such announced rate. Any
change in such rate announced by Bank of Amerial ke effect at the opening of business on thegpecified in the public announcem
of such change.

“ Base Rate Committed Lodmrmeans a Committed Loan that is a Base Rate Loan.

“ Base Rate Loalimeans a Loan that bears interest based on the Bai®.

“ Borrower” and “ Borrowers’ have the meanings specified in the introductayagraph hereto.

“ Borrower Materials’ has the meaning specified in Section 6.02
“ Borrowing " means a Committed Borrowing or a Swing Line Bairtg, as the context may require.

“ Business Day means any day other than a Saturday, Sunday aradlyeon which commercial banks are authorizeddsecunder th
Laws of, or are in fact closed in, the state whkesAdministrative Agent’s Office is located anfdsuich day relates to any Eurodollar Rate
Loan, means any such day on which dealings in Dd&posits are conducted by and between bank®ibhdhdon interbank eurodollar
market.

“ Capital Expenditure3 means all expenditures required for the leasiigpace within Properties owned and previouslyddadsy the
Consolidated Parties, including upfit expenseslaaging commissions, together with expenses favaion or improvement of existing
properties that are classified as capital expersitunder GAAP. Leasing and tenant improvementsredifures with respect to space not
previously leased shall not be included in anywdation of Capital Expenditures, but must be repaito the Administrative Agent on a
quarterly basis as set forth_in Section 6.02

“ Capital Expenditure Reservemeans, with respect to (a) Highwoods Preservedi\d and any office, industrial, retail or othemro
multi family Property that is an Income-Producinggerty or a Norincome Producing Property for which a certificat®ocupancy has bes
issued, a normalized annual reserve for replaceresetves, capital expenditures, tenant improvesnand leasing commissions in the
amount of $1.00 per year per square foot of netelable area contained in such Property (pro rateihé portion of such year that the
applicable Property qualifies under this clausg (&) any multi-family Property that is an IncorReaducing Property or a Non-Income
Producing Property for which a certificate of ocanpy has been issued, a normalized annual resarveflacement reserves, capital
expenditures, tenant improvements, and leasing dssions in the amount of $250 per year per unit@hany other Non-Income Producing
Property, zero (0); provided, that all amountstideld in the above calculations with respect to &nmogs owned by Unconsolidated Affiliates
(and not otherwise adjusted for interests in Unobdated Affiliates) shall be adjusted to includdyothat portion of such amounts
attributable to Unconsolidated Affiliate Interestghen the Capital Expenditure Reserve is usednimpeing an amount with respect to a
period which is shorter than a year, said amouall Sle appropriately pro rated.

“ Capitalization Raté means eight and one half of one percent (8.5@¥9ept with respect to calculations involving th@justed NOI
related to the CC Plaza Project, in which casé@agitalization Rate” shall be seven and one hatire percent (7.50%); provided, however,
that (a) the Capitalization Rate (both generallg for the




CC Plaza Project) shall be reviewed annually aradl ¥le subject to an annual adjustment of not ntiome one quarter of one percent (0.25%)
by the Supermajority Lenders in their sole disorethased upon market conditions for comparablegrtpypes and (b) no adjustment
pursuant to the foregoing clause (a) shall occtit an or after the date occurring one (1) yealdeing the Closing Date and, following any
such adjustment, no further adjustment to the @hpéttion Rate shall occur until the passage of(@)eear following such adjustment;
provided, that to the extent any adjustment inGhgitalization Rate is the cause of a Default hedeu (and such Default would not have
occurred without such adjustment), the Borroweedldtave the cure period referenced in Section(®)ifh which to remedy such default
prior to such Default being considered an Everidefault.

“ Cash Collateralizé has the meaning specified in Section 2.03(g)

“ Cash Equivalent means (a) securities issued or directly and fglharanteed or insured by the United States of Araer any
agency or instrumentality thereof (provided that fihll faith and credit of the United States of Ama is pledged in support thereof) having
maturities of not more than twelve (12) months fritie date of acquisition, (b) U.S. dollar denomidatime deposits and certificates of
deposit of (i) any Lender, (ii) any domestic comaigrbank of recognized standing having capital sungblus in excess of $500,000,000 or
(iii) any bank whose short-term commercial pap&ngafrom S&P is at least A-1 or the equivalentrdad or from Moody's is at least P-1 or
the equivalent thereof (any such bank being angrdped BankK), in each case with maturities of not more thao hundred seventy
(270) days from the date of acquisition, (c) contiampaper and variable or fixed rate notes issmedny Approved Bank (or by the parent
company thereof) or any variable rate notes istyedr guaranteed by, any domestic corporatiordratd (or the equivalent thereof) or
better by S&P or P-1 (or the equivalent thereofpeiter by Moody’s and maturing within six (6) msiof the date of acquisition,
(d) repurchase agreements with a bank or trust aagnfincluding any of the Lenders) or recognizeclisiies dealer having capital and
surplus in excess of $500,000,000 for direct oliige issued by or fully guaranteed by the Unitéateés of America in which any Loan Party
shall have a perfected first priority security net&t (subject to no other Liens) and having, ondidte of purchase thereof, a fair market value
of at least 100% of the amount of the repurchasigativns and (e) Investments, classified in acaoo® with GAAP as current assets, in
money market investment programs registered uigelntvestment Company Act of 1940, as amended,hwdrie administered by reputable
financial institutions having capital of at leas0$,000,000 and the portfolios of which are limitednvestments of the character described in
the foregoing subdivisions (a) through (d).

“ CC Plaza Project means, to the extent owned (in whole or in paytany Subject Party, that certain development knaw/ Country
Club Plaza located at 310 Ward Parkway, KansasMiggouri 64112 currently owned by Highwoods Realty

“ Change in Law’ means the occurrence, after the date of this &ment, of any of the following: (a) the adoptiortaking effect of
any law, rule, regulation or treaty, (b) any chairgany law, rule, regulation or treaty or in than@nistration, interpretation or application
thereof by any Governmental Authority or (c) theking or issuance of any request, guideline or divedwhether or not having the force of
law) by any Governmental Authority.

“ Change of Contral means the occurrence of any of the following ésen

(a) any Person or two or more Persons acting icexshall have acquired beneficial ownership,atliyeor indirectly, of, or shall
have acquired by contract or otherwise, or shaletentered into a contract or arrangement that) gposummation, will result in its or
their acquisition of, control over, Voting Stockldighwoods Properties (or other securities conbktinto such Voting Stock)
representing thirty-five percent (35.0%) or morehaf combined voting power of all Voting Stock afjiwoods Properties, or

(b) during any period of up to twenty-four (24) secutive months, commencing after the Closing Datiyiduals who at the
beginning of such twenty-four (24) month period &directors of Highwoods Properties (together waitly new director whose election
by Highwoods Properties’ Board of Directors or who®mination for election by Highwoods Propertigsareholders was approved by
a vote of at least two-thirds of the directors tkgh in office who either were directors at theginning of such period or whose election
or nomination for election was previously so apedvcease for any reason to constitute a majofitigeodirectors of Highwoods
Properties then in office, or



(c) Highwoods Properties or any Wholly Owned Suiasidwhich is a Loan Party shall fail to be theesgéneral partner of
Highwoods Realty or own, directly or indirectlypaajority of the Equity Interests of Highwoods Sers or Highwoods Finance. As
used herein, “beneficial ownership” shall haverteaning provided in Rule 13lof the Securities and Exchange Commission urng
Securities Exchange Act of 1934.

“ Closing Date” means the first date all the conditions precediei@ection 4.0hre satisfied or waived in accordance with
Section 10.01

“ Code” means the Internal Revenue Code of 1986, as amtkraehd any successor statute thereto, as intedpogtthe rules and
regulations issued thereunder, in each case dfett &om time to time. References to sectionthef Code shall be construed also to refer to
any successor sections.

“ Commitment” means, as to each Lender, its obligation to (akenCommitted Loans to the Borrowers pursuant tdi&@e2.01,
(b) purchase participations in L/C Obligations, &)dpurchase participations in Swing Line Loansam aggregate principal amount at any
one time outstanding not to exceed the amounbstt 6pposite such Lender’'s name_on Schedule &.@1 the Assignment and Assumption
pursuant to which such Lender becomes a partydeastapplicable, as such amount may be adjusiadtfme to time in accordance with
this Agreement.

“ Committed Borrowing’ means a borrowing consisting of simultaneous Cdttech Loans of the same Type and, in the case of
Eurodollar Rate Loans, having the same Intereso@enade by each of the Lenders pursuant to Se2tidh

“ Committed Loar" has the meaning specified in Section 2.01

“ Committed Loan Noticé means a notice of (a) a Committed Borrowing,dlgonversion of Committed Loans from one Type & th
other, or (c) a continuation of Eurodollar Rate hegpursuant to Section 2.02(ayhich, if in writing, shall be substantially ihe form of
Exhibit A .

“ Consolidated Partiesmeans a collective reference to the PrincipalrBeer and its consolidated Subsidiaries; and “Chdated
Party” means any one of them.

“ Contractual Obligatiori means, as to any Person, any provision of anyrégdssued by such Person or of any agreemestrument
or other undertaking to which such Person is aygarby which it or any of its property is bound.

“ Control” means the possession, directly or indirectlythef power to direct or cause the direction of ttemagement or policies of a
Person, whether through the ability to exerciséngopower, by contract or otherwise. “ Controllihgnd “ Controlled’ have meanings
correlative thereto.

“ Credit Extensior’ means each of the following: (a) a Borrowing ghjlan L/C Credit Extension.

“ Credit Rating” means, with respect to Highwoods Properties {(&uah time that Highwoods Properties maintainarasecured long
term debt rating from each of Moody’s, S&P (or afi¢heir respective successors or assigns) andrd Rlating Agency, the lower of the two
highest of such publicly announced ratings foruhsecured long term debt rating of Highwoods Prigeand (b) at such time that
Highwoods Properties maintains an unsecured lamg éebt rating from only two (2) of the above-refieced agencies (one of which must be
Moody’s, S&P or one of their respective successo@ssigns), the lower of the publicly announcethga from each such agency for the
unsecured long term debt rating of Highwoods Pitigepr (c) at such time that Highwoods Propeifads to maintain an unsecured long
term debt rating from at least two (2) of the abosferenced agencies (one of which must be Moo@g&4? or one of their respective
successors or assigns), the unsecured long tertmatity equivalent to BB+ from S&P and Bal from ddiy’s.
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“ Daily Undrawn Amount’ means, for each day during the term hereof, aourhequal to (a) the Aggregate Commitments exjstis
of the end of such day, les) the aggregate Outstanding Amount (with respebbth Committed Loans and L/C Obligations) athefend
of such day.

“ Daily Unused Feé means, for each day during any Unused Fee Peasimdmount equal to (a) the Daily Undrawn Amountsiach
day, multipliedby (b) (i) if the Daily Unused Percentage is gre#ftan 50.0%, a per annum percentage for suchatagigtermined for a 360
day year) equal to 0.200% or (ii) if the Daily UedsPercentage is less than or equal to 50.0%, anperm percentage for such day (as
determined for a 360 day year) equal to 0.150%.

“ Daily Unused Percentaganeans, for any day during the term hereof, agaage equal to (a) the Daily Undrawn Amount athef
end of such day, dividelay (b) the Aggregate Commitment as of the end ohslay.

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Stated,adl other liquidation, conservatorship, bankoypt
assignment for the benefit of creditors, moratotiv@arrangement, receivership, insolvency, reomgian, or similar debtor relief Laws of
the United States or other applicable jurisdictiftwom time to time in effect and affecting the riglof creditors generally.

“ Default” means any event or condition that constitutes amEoef Default or that, with the giving of any reaj the passage of time,
both, would be an Event of Default.

“ Default Rate’ means (a) when used with respect to Obligatidherathan Letter of Credit Fees, an interest rgtekto (i) the Base
Rate plugii) the Applicable Rate, if any, applicable to BaRate Loans plu@ii) 2% per annum;_providedhowever, that with respect to a
Eurodollar Rate Loan, the Default Rate shall bénterest rate equal to the interest rate (including Applicable Rate) otherwise applicable
to such Loan plus four percent (4.0%) per annurd,(Bhwhen used with respect to Letter of Crediéd;a rate equal to the Applicable Rate
plusfour percent (4.0%) per annum.

“ Defaulting Lendef’ means any Lender that (a) has failed to fund amigoof the Committed Loans, participations in L@®ligations
or participations in Swing Line Loans required tofonded by it hereunder within one Business Dahefdate required to be funded by it
hereunder, (b) has otherwise failed to pay ovénécAdministrative Agent or any other Lender anlyestamount required to be paid by it
hereunder within one Business Day of the date vahen unless the subject of a good faith disputég)dnas been deemed insolvent or
become the subject of a bankruptcy or insolvenogeeding.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or otfogition (including any sale and leaseback tretia) of
any property by any Person, including any saldgasgent, transfer or other disposal, with or withmecourse, of any notes or accounts
receivable or any rights and claims associatedbthighn.

“ Dollar " and “ $” mean lawful money of the United States.

“ Domestic Subsidiary means, with respect to any Person, any Subsidifisych Person which is incorporated or organizeter the
laws of any State of the United States or the Ristf Columbia.

“ EBITDA " means, for any period, the sum of (a) aggregatlhtome during such period, pl(il§ an amount which, in the
determination of Net Income for such period, hasnb#geducted for (i) Interest Expense, (ii) totaldieal, state, local and foreign income, v
added and similar taxes and (iii) depreciation amartization expense, with each of (i), (ii) ang @bove determined in accordance with
GAAP; provided, that, to the extent the above datians include amounts allocable to Unconsolida&t#diates, such calculations shall be
without duplication and shall only include such amts to the extent attributable to any Unconsoéidaffiliate Interests.

“ Eligible Assigne€ means (a) a Lender; (b) an Affiliate of a Lendgl);an Approved Fund; and (d) any other Persdmefatan a
natural person) approved by (i) the Administrathgent, the L/C Issuer and the Swing Line Lended @) unless an Event of Default has
occurred and is continuing, the Principal Borroesch such approval not to be unreasonably withtrettlayed); providethat
notwithstanding the foregoing, “Eligible Assignesiall not include any Borrower or any of the Borevsi Affiliates or Subsidiaries.
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“ Environmental Law$ means any and all Federal, state, local, anddorstatutes, laws, regulations, ordinances, rijlggments,
orders, decrees, permits, concessions, grantgHhises, licenses, agreements or governmentalatésts relating to pollution and the
protection of the environment or the release of mayerials into the environment, including thodatesl to hazardous substances or wastes,
air emissions and discharges to waste or publiesys

“ Environmental Liability” means any liability, contingent or otherwise (urding any liability for damages, costs of envircemtal
remediation, fines, penalties or indemnities), of af the Borrowers, any other Loan Party or anthefr respective Subsidiaries directly or
indirectly resulting from or based upon (a) viatatiof any Environmental Law, (b) the generatior, Ugndling, transportation, storage,
treatment or disposal of any Hazardous Materiajsexposure to any Hazardous Materials, (d) theass or threatened release of any
Hazardous Materials into the environment or (e) emnytract, agreement or other consensual arrandgpuesuant to which liability is
assumed or imposed with respect to any of the tngg

“ Equity Interests means, with respect to any Person, all of theeshaf capital stock of (or other ownership or finofterests in) such
Person, all of the warrants, options or other sght the purchase or acquisition from such Pecahares of capital stock of (or other
ownership or profit interests in) such Personpathe securities convertible into or exchangedteshares of capital stock of (or other
ownership or profit interests in) such Person orrarats, rights or options for the purchase or agitjan from such Person of such shares (or
such other interests), and all of the other ownprshprofit interests in such Person (includingtparship, member or trust interests therein),
whether voting or nonvoting, and whether or nothssitares, warrants, options, rights or other isterare outstanding on any date of
determination.

“ Equity Issuancé means any issuance by the Principal Borrowemntoerson or entity which is not a Loan Party oflaares of its
Equity Interests, (b) any shares of its Equity lests pursuant to the exercise of options or wésran(c) any shares of its Equity Interests
pursuant to the conversion of any debt securitesjity.

“ ERISA " means the Employee Retirement Income SecurityoAdi974.

“ ERISA Affiliate " means any trade or business (whether or not purated) under common control with any of the Bagts within
the meaning of Section 414(b) or (c) of the Codwl(&ections 414(m) and (o) of the Code for purpo$@sovisions relating to Section 412
the Code).

“ ERISA Event” means (a) a Reportable Event with respect torsiea Plan; (b) a withdrawal by any of the Borrosver any ERISA
Affiliate from a Pension Plan subject to Sectio83®f ERISA during a plan year in which it was dstantial employer (as defined in
Section 4001(a)(2) of ERISA) or a cessation of apens that is treated as such a withdrawal undeti® 4062(e) of ERISA, (c) a complete
or partial withdrawal by any of the Borrowers oy@&RISA Affiliate from a Multiemployer Plan or nfitation that a Multiemployer Plan is
in reorganization; (d) the filing of a notice otémt to terminate, the treatment of a Plan amentia®ea termination under Sections 4041 or
4041A of ERISA, or the commencement of proceedmgthe PBGC to terminate a Pension Plan or Multieggr Plan; (e) an event or
condition which constitutes grounds under Sectidh2dof ERISA for the termination of, or the appaient of a trustee to administer, any
Pension Plan or Multiemployer Plan; or (f) the imjpion of any liability under Title IV of ERISA, aer than for PBGC premiums due but not
delinquent under Section 4007 of ERISA, upon anthefBorrowers or any ERISA Affiliate.

“ Eurodollar Base Ratémeans, for such Interest Period, the rate peuanequal to the British Bankers Association LIBORR("
BBA LIBOR "), as published by Reuters (or other commerciallgilable source providing quotations of BBA LIB@R designated by the
Administrative Agent from time to time) at approxtely 11:00 a.m., London time, two Business Dayar o the commencement of such
Interest Period, for Dollar deposits (for deliveny the first day of such Interest Period) with mrtequivalent to such Interest Period. If such
rate is not available at such time for any reasimamn the “Eurodollar Base Rate” for such Intere=id?l shall be the rate per annum
determined by the Administrative Agent to be the & which deposits in Dollars for delivery on first day of such Interest Period in same
day funds in the approximate amount of the Eur@ddate Loan being made, continued or converteBlamk of America and with a term
equivalent to such Interest Period




would be offered by Bank of America’s London Brartehmajor banks in the London interbank eurodaottarket at their request at
approximately 11:00 a.m. (London time) two BusinBsys prior to the commencement of such Interesb@g TELERATE IS NO
LONGER THE SERVICE USED BY BOA TO DETERMINE LIBORAES. THE 11:00 AM TIME IS THE TIME BOA NOW USES AS
THE BENCHMARK TIME FOR MAKING THESE DETERMINATIONS.

“ Eurodollar Raté’ means for any Interest Period with respect taieoHollar Rate Loan, a rate per annum determinetthdy
Administrative Agent pursuant to the following fauka:

Eurodollar Base Rate
1.00- Eurodollar Reserve Percente

Eurodollar Rate

“ Eurodollar Rate Loati means a Committed Loan that bears interest atealrased on the Eurodollar Rate.

“ Eurodollar Reserve Percentafymeans, for any day during any Interest Period,réserve percentage (expressed as a decimagdcarri
out to five decimal places) in effect on such dalgether or not applicable to any Lender, under lagns issued from time to time by the
FRB for determining the maximum reserve requirenfeciuding any emergency, supplemental or othergmal reserve requirement) with
respect to Eurocurrency funding (currently refeti@ds “Eurocurrency liabilities”). The EurodollBate for each outstanding Eurodollar Rate
Loan shall be adjusted automatically as of thectiife date of any change in the Eurodollar ResPmreentage.

“ Event of Default’” has the meaning specified in Section 8.01

“ Excluded Taxe$ means, with respect to the Administrative Agemty Lender, the L/C Issuer or any other recipidrany payment to
be made by or on account of any obligation of ther®vers hereunder, (a) taxes imposed on or medsyréds overall net income (however
denominated), and franchise taxes imposed on lig{inof net income taxes), by the jurisdiction &y political subdivision thereof) under
laws of which such recipient is organized or in ethits principal office is located or, in the caseany Lender, in which its applicable
Lending Office is located, (b) any branch profages imposed by the United States or any similaintigosed by any other jurisdiction in
which any of the Borrowers is located and (c) ia tlase of a Foreign Lender (other than an assigmsaant to a request by the Borrowers
under_Section 10.18 any withholding tax that is imposed on amouraggble to such Foreign Lender at the time suchioleender
becomes a party hereto (or designates a new Le@ffige) or is attributable to such Foreign Lended®ilure or inability (other than as a
result of a Change in Law) to comply with Sectio@13e), except to the extent that such Foreign Lendeitgassignor, if any) was entitled,
at the time of designation of a new Lending Offioeassignment), to receive additional amounts ftbenBorrowers with respect to such
withholding tax pursuant to Section 3.01(a)

“ Existing Letters of Credit means those letters of credit set forth on SchediD3(regardless of whether such letters of credit were
issued under the 2003 Credit Agreement or in caiorewith any other credit facility).

“ Extended Maturity Daté has the meaning specified in Section 2.14(b)

“ Facility Fee” has the meaning specified in Section 2.09(a)

“ Federal Funds Rafemeans, for any day, the rate per annum equdddaveighted average of the rates on overnight Béferds
transactions with members of the Federal ReserstgeByarranged by Federal funds brokers on suchadgyiblished by the Federal Reserve
Bank of New York on the Business Day next succegedirch day; providethat (a) if such day is not a Business Day, theerdd-unds Rate
for such day shall be such rate on such transactiarthe next preceding Business Day as so publish¢he next succeeding Business Day,
and (b) if no such rate is so published on such sesceeding Business Day, the Federal Funds Basei€h day shall be the average rate
(rounded upward, if necessary, to a whole multil&/100 of 1%) charged to Bank of America on sdaf on such transactions as
determined by the Administrative Agent.

“ Fee Letter’ means the letter agreement, dated , 2006, among the Borrowers, the Administrative #tgend the Arranger.
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“FFO " means, as of any date of determination, Net Ine@iusdepreciation and amortization of real and persprgperty assets to tl
extent deducted in the determination of Net Incole®sany amount added pursuant to clause (b) of thaitiefi of Net Income except to the
extent such amount relates to operating partnerstitp and is attributable to Highwoods Realty ltgdi Partnership by virtue of the line item
“minority interests,” as shown on the consolidatembme statements of the Consolidated Parties.

“ Fixed Charges$ means, for any period, the sum of (a) Interegtéhise for the applicable period, p(b$ preferred dividends of the
Subject Parties permitted under the Loan Docunfenthe applicable period, plys) Scheduled Funded Debt Payments for the appdicab
period; provided, that, to the extent the aboveudations include amounts allocable to Unconsodéidaffiliates, such calculations shall be
without duplication and shall only include such amis to the extent attributable to any Unconsodidaiffiliate Interests.

“ Foreign Lendef means any Lender that is organized under the t#vesjurisdiction other than that in which therieipal Borrower is
resident for tax purposes. For purposes of thimiiein, the United States, each State thereofthadistrict of Columbia shall be deemed to
constitute a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary of a Person that is not m&dic Subsidiary of such Person.

“ FRB " means the Board of Governors of the Federal Ressystem of the United States.

“ Fully Satisfied” means, with respect to the Obligations as of dag, that, as of such date, (a) all principalraf eterest accrued to
such date which constitute Obligations shall haaerhirrevocably paid in full in cash, (b) all feegpenses and other amounts then due and
payable which constitute Obligations shall havenbe®vocably paid in cash, and (c) the Commitmehtsl have been expired or terminated
in full.

“ Fund” means any Person (other than a natural persan)gifor will be) engaged in making, purchasingding or otherwise
investing in commercial loans and similar extensiofcredit in the ordinary course of its business.

“ Funded Indebtednessneans, with respect to any Person, without dagihin, (a) all Indebtedness of such Person ottaar th
Indebtedness of the types referred to in claugegh(cand (i) of the definition of “Indebtednessgt forth in this Section 1.Q4(b) all
Indebtedness of another Person of the type reféoredclause (a) above secured by (or for whighhtblder of such Funded Indebtedness has
an existing right, contingent or otherwise, to bewsed by) any Lien on, or payable out of the pedseof production from, property owned or
acquired by such Person, whether or not the oldigatsecured thereby have been assumed, (c) ath@eas of such Person with respect to
Indebtedness of the type referred to in clausalfaye of another Person and (d) Indebtedness d¢ypleereferred to in clause (a) above of
partnership or unincorporated joint venture in vatscich Person is a general partner or a joint ventu

“ GAAP " means generally accepted accounting principléhénUnited States set forth in the opinions amhpuncements of the
Accounting Principles Board and the American lugéitof Certified Public Accountants and statements$ pronouncements of the Financial
Accounting Standards Board or such other principkemay be approved by a significant segment chticeunting profession in the United
States, that are applicable to the circumstance$ the date of determination, consistently applied

“ Governmental Authority means the government of the United States oratingr nation, or of any political subdivision thef.e
whether state or local, and any agency, authadrigfrumentality, regulatory body, court, centrahk@r other entity exercising executive,
legislative, judicial, taxing, regulatory or admstriative powers or functions of or pertaining tovgmment (including any supra-national
bodies such as the European Union or the Europeatradl Bank).

“ Granting Lendef has the meaning specified in Section 10.06(h)

“ Guarante€ means, as to any Person, any (a) any obligationtingent or otherwise, of such Person guarangeaitaving the
economic effect of guaranteeing any Indebtednessher obligation payable or performable by anoterson (the “primary obligor”) in any
manner, whether directly or indirectly, and inclugli
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any obligation of such Person, direct or indir€itto purchase or pay (or advance or supply fundshe purchase or payment of) such
Indebtedness or other obligation, (ii) to purchaskase property, securities or services for thpase of assuring the obligee in respect of
such Indebtedness or other obligation of the paymeperformance of such Indebtedness or othegatitin, (iii) to maintain working capite
equity capital or any other financial statementdition or liquidity or level of income or cash floaf the primary obligor so as to enable the
primary obligor to pay such Indebtedness or otlidigation, (iv) to guaranty to any Person rentalome levels (or shortfalls) or re-tenanting
costs (including tenant improvements, moving expsnlease commissions and any other costs assbeidteprocuring new tenants);
provided, that such obligations shall be determitodole equal to the maximum potential amount ofpingments due from the Person
guaranteeing the applicable rental income leveds the term of the applicable lease or (v) enténewifor the purpose of assuring in any o
manner the obligee in respect of such Indebtedmesther obligation of the payment or performarmr¢of or to protect such obligee against
loss in respect thereof (in whole or in part), lordny Lien on any assets of such Person secumpndnaebtedness or other obligation of any
other Person, whether or not such Indebtednesther obligation is assumed by such Person (or ighy, rcontingent or otherwise, of any
holder of such Indebtedness to obtain any such)Ligme amount of any Guarantee shall be deemed tmtamount equal to the stated or
determinable amount of the related primary obl@atr portion thereof, in respect of which suctatuntee is made or, if not stated or
determinable, the maximum reasonably anticipateullity in respect thereof as determined by therguizeing Person in good faith. The t
“Guarantee” as a verb has a corresponding meaning.

“ Guarantors' means, collectively, as of any date of determargteach Person that has been required, pursudm terms of this
Agreement and the Guaranty, to execute a countaypire Guaranty, in each case to the extent Berhon has not been released from its
obligations under the Guaranty pursuant to the seshthe Guaranty and this Agreement.

“ Guaranty” means the Guaranty dated as of the date heredé tmaeach of the Domestic Subsidiaries of the ®wers existing as of
the date hereof (except the Non-Guarantor Subg&dijain favor of the Administrative Agent and therliders, substantially in the form of
Exhibit F, as the same may be amended, restated, supplehwergtherwise modified from time to time and asgal from time to time by
such Persons that either (a) become, followingldte hereof, a Domestic Subsidiary of any Borraivat is not a Non-Guarantor Subsidiary
or (b) cease to qualify as a Non-Guarantor Sulwsidalowing the date hereof.

“ Harborview Project means the certain development known as Harborloeated at 3031 N. Rocky Point Drive West, Tampa,
Florida 33607 in the SF-HIW Harborview Plaza, Lihjoventure.

“ Hazardous Materialsmeans all explosive or radioactive substancesastes and all hazardous or toxic substances, svastather
pollutants, including petroleum or petroleum diatés, asbestos or ashestos-containing mater@igtgorinated biphenyls, radon gas,
infectious or medical wastes and all other subgtsior wastes of any nature regulated pursuantyt&amronmental Law.

“ Highwoods Financé has the meaning assigned to such term in thedatritory paragraph hereof.

“ Highwoods Propertieshas the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Services has the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Tennesséehas the meaning assigned to such term in thedotitory paragraph hereof.

“ Highwoods Realty has the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Preserve | and 'Vimeans the certain development known as Highwdétdserve | located at 8125 Highwoods Palm Way,
Tampa, Florida 33647 and owned by 581 Highwoodsahé? Highwoods Preserve V located at 18205 Crarst Digve, Tampa, Florida
33647 and owned by 581 Highwoods, LP.

“ Income Producing Propertiésneans, as of any date of determination, all Prtigee (other than Highwoods Preserve | and V):
(a) which are partially or fully income producingy fiinancial reporting purposes on the applicabliewation date and have been continuo
partially or fully income producing for financial
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reporting purposes for the calendar quarter enidiimgediately preceding the calculation date, (b)vibich an unconditional base building
certificate of occupancy (or its equivalent) hasrbessued by the applicable governmental authaaitg, (c) as to such assets which, in the
immediately preceding reporting period, were clesgias Non-Income Producing Properties, whichegitl) are leased to tenants in
occupancy and the leases for such tenants in oocygeaxcluding tenants under free rent periodsjasgnt seventy-five percent (75%) or
more of the rentable square footage of the apdicadal property asset; or (ii) have, if not foisthlause (c)(ii), qualified as a Non-Income
Producing Property for a period equal to or in esaef eighteen (18) months following the issuarfaanounconditional base building
certificate of occupancy (provided, that differphiases of real property developments shall beclesst different assets for purposes of this
determination); provided, however, that “Incomedrricing Properties” shall not include Properties séhimcome production results from
intra or inter-entity obligations between the Bavews and any of the Subject Parties.

“ Indebtednes$ means, as to any Person at a particular timéyouit duplication, all of the following, whether wot included as
indebtedness or liabilities in accordance with GAAP

(a) all obligations of such Person for borrowed mpoand all obligations of such Person evidencelddnds, debentures, notes,
loan agreements or other similar instruments;

(b) all direct or contingent obligations of such$m arising under letters of credit (includingnsty and commercial), bankers’
acceptances, bank guaranties, surety bonds anldrsingtruments;

(c) net obligations of such Person under any Swagract;

(d) all obligations of such Person to pay the defitpurchase price of property or services (oth@n trade accounts payable in
ordinary course of business to the extent not ghastfor more than one hundred twenty (120) days #ite date on which such trade
account payable was created);

(e) indebtedness (excluding prepaid interest tgreecured by a Lien on property owned or beinglpased by such Person
(including indebtedness arising under conditioadgs or other title retention agreements), whetherot such indebtedness shall have

been assumed by such Person or is limited in reegur
(f) the principal portion of capital leases, Sytihéease Obligations and all other Off-Balance &Hheabilities;

(9) all obligations of such Person to purchaseceed retire, defease or otherwise make any payimeaspect of any Equity
Interest in such Person or any other Person, vaindde case of a redeemable preferred intereiieagreater of its voluntary or
involuntary liquidation preference plascrued and unpaid dividends; provided, howevet,ghch obligations shall not be considered
Indebtedness hereunder to the extent such redempty be completed through the issuance by sudoPef its capital stock in
exchange for the Equity Interests being redeemddsach Person has elected or may still elect teeissich capital stock rather than |
other consideration in connection with such redéonpt

(h) all obligations of such Person under take-or-pasimilar arrangements or under commodities @gents,

() all Guarantees of such Person in respect ofcdrtlye foregoing.
For all purposes hereof, the Indebtedness of argoReshall include the Indebtedness of any pafifei® joint venture (other than a joint
venture that is itself a corporation or limitedbliiity company) in which such Person is a genegatner or a joint venturer, unless such
Indebtedness is expressly made non-recourse toParslon. The amount of any net obligation underSmgp Contract on any date shall be

deemed to be the Swap Termination Value thereof asch date. The amount of any capital lease atHgfic Lease Obligation as of any ¢
shall be deemed to be the amount of Attributabieltedness in respect thereof as of such date.
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“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)
“ Information” has the meaning specified in Section 10.07

“ Initial Maturity Date” has the meaning specified in Section 2.14(a)

“ Intangible Asset$ means assets that are considered to be intaragisiets under GAAP, including customer lists, gathdeomputer
software, copyrights, trade names, trademarksnfatanchises, licenses, unamortized deferrethelsaunamortized debt discount and
capitalized research and development costs.

“ Interest Expensémeans, for any period, (a) all interest expenmselding, without limitation, the interest companeinder capital
leases and with respect to Off-Balance Sheet liiigs) of the Consolidated Parties for such perasddetermined in accordance with GAAP,
plus (b) all interest expense (including the inseemponent under capital leases and with respéatf-Balance Sheet Liabilities), as
determined in accordance with GAAP, of each Unchdated Affiliate multiplied by the respective Untsplidated Affiliate Interest in each
such entity; provided, that the Facility Fees gaidhe Borrowers during any such period shall dartsta portion of the “Interest Expense”
for purposes of this definition.

“ Interest Payment Datemeans, (a) as to any Loan other than a Base [Ret®, the last day of each Interest Period appléceibsuch
Loan and the Maturity Date; providetiowever, that if any Interest Period for a Eurodollar Ragan exceeds three months, the respective
dates that fall every three months after the beégmof such Interest Period shall also be Inteastment Dates; and (b) as to any Base Rate
Loan (including a Swing Line Loan), the first¥) Business Day of each calendar month and the aate.

“ Interest Period means, as to each Eurodollar Rate Loan, the pedounencing on the date such Eurodollar Rate Lodissirsed o
converted to or continued as a Eurodollar Rate lavahending on the date one (1), two (2), thregs{)(6), nine (9) or twelve (12) months
thereafter, as selected by the Principal BorrowetsiCommitted Loan Notice; providéidat:

(i) any Interest Period that would otherwise endaatay that is not a Business Day shall be extetwl#te next succeeding
Business Day unless such Business Day falls inh@natlendar month, in which case such Interesbéshall end on the next
preceding Business Day;

(i) any Interest Period that begins on the lastiBess Day of a calendar month (or on a day fockvthiere is no numerically
corresponding day in the calendar month at theofisdch Interest Period) shall end on the last Bags Day of the calendar month at
the end of such Interest Period;

(iii) no Interest Period shall extend beyond thetividy Date; and
(iv) a period of twelve (12) months shall be deepsdused in connection with the term “Interestd@r to be equal to 364 days
and any period in excess of six (6) months shdil ba available to the Borrowers to the extent ke to each Lender.

“ Internal Control Event means a material weakness in, or fraud that ve@management or other employees who have aisantif
role in, the Principal Borrower’s internal contraiger financial reporting, in each case as desdrib¢he Securities Laws.

“ 1P_Rights” has the meaning specified in Section 5.17
“ RS " means the United States Internal Revenue Service.
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“ ISP " means, with respect to any Letter of Credit, ‘iméernational Standby Practices 1998” publishedh®y Institute of International
Banking Law & Practice (or such later version tloér@s may be in effect at the time of issuance).

“ Issuer DocumentSmeans with respect to any Letter of Credit, tiegtér of Credit Application, and any other documagreement
and instrument entered into by the L/C Issuer arydaod the Borrowers (or any Subsidiary thereofjrofavor the L/C Issuer and relating to
any such Letter of Credit.

“ Laws” means, collectively, all international, foreigndéeal, state and local statutes, treaties, rul@éggetines, regulations, ordinanc
codes and administrative or judicial precedentsuthorities, including the interpretation or adreiration thereof by any Governmental
Authority charged with the enforcement, interprietaior administration thereof, and all applicabderénistrative orders, directed duties,
requests, licenses, authorizations and permitsnaf,agreements with, any Governmental Authoritgaoh case whether or not having the
force of law.

“ L/C Advance” means, with respect to each Lender, such Lesdariding of its participation in any L/C Borrowiig accordance wit
its Applicable Percentage.

“ L/C Borrowing” means an extension of credit resulting from anding under any Letter of Credit which has not besimbursed on
the date when made or refinanced as a Committeb®ong.

“ L/C Credit Extensiorf means, with respect to any Letter of Credit,igsiance thereof or extension of the expiry dagectbf, or the
increase of the amount thereof.

“ L/C Issuer” means Bank of America in its capacity as issfdredters of Credit hereunder, or any successaieissf Letters of Credit
hereunder.

“L/C Obligations” means, as at any date of determination, the ggdeeamount available to be drawn under all outtitanl_etters of
Credit plusthe aggregate of all Unreimbursed Amounts, inclgdil L/C Borrowings. For purposes of computing &mount available to be
drawn under any Letter of Credit, the amount ohsluetter of Credit shall be determined in accor@awith Section 1.06For all purposes of
this Agreement, if on any date of determinatiorettér of Credit has expired by its terms but anpam may still be drawn thereunder by
reason of the operation of Rule 3.14 of the ISBhdwetter of Credit shall be deemed to be “outstagidn the amount so remaining available
to be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto and, as the context requires, insltrdeSwing Line Lender.

“ Lending Office” means, as to any Lender, the office or officeswth Lender described as such in such Lender’sidisitrative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowarsd the Administrative Agent.

“ Letter of Credit’ means any standby letter of credit issued hereuadd shall include the Existing Letters of Credit

“ Letter of Credit Applicatiorf means an application and agreement for the issuanamendment of a Letter of Credit in the foronf
time to time in use by the L/C Issuer.

“ Letter of Credit Expiration Datémeans, subject to the Borrowers’ rights undeBgypto extend such date through Cash
Collateralization of the applicable Letters of Qtethe day that is thirty (30) days prior to thetdrity Date then in effect (or, if such day is
not a Business Day, the next preceding Busines$.Day

“ Letter of Credit Feé has the meaning specified in Section 2.03(i)

“ Letter of Credit Sublimif means an amount equal to $20,000,000.00. The Laftteredit Sublimit is part of, and not in addititm the
Aggregate Commitments.
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“ Lien " means any mortgage, pledge, hypothecation, assgh deposit arrangement, encumbrance, lien {stgtar other), charge, or
preference, priority or other security interespmferential arrangement in the nature of a secimerest of any kind or nature whatsoever
(including any conditional sale or other title mr@ien agreement, any easement, right of way orr@heumbrance on title to real property,
any financing lease having substantially the sacom@mic effect as any of the foregoing).

“Loan” means an extension of credit by a Lender to the@®vers under Article lin the form of a Committed Loan or a Swing Line
Loan.

“ Loan Document$ means this Agreement, each Note, each Issuerbent) the Fee Letter and the Guaranty.
“ Loan Parties means, collectively, each of the Borrowers anche@uarantor.

“ Material Adverse Effect means (a) a material adverse change in, or a rabéehierse effect upon, the operations, businespepties
liabilities (actual or contingent), condition (fimeial or otherwise) or prospects of the Consolid®arties, taken as a whole; (b) a material
impairment of the ability of any Loan Party to perh its obligations under any Loan Document to \whids a party; or (c) a material adve
effect upon the legality, validity, binding effemt enforceability against any Loan Party of any h@ocument to which it is a party.

“ Maturity Date” means the later to occur of (a) the Initial MaDate; and (b) to the extent maturity is exteshgersuant to
Section 2.14 the Extended Maturity Date.

“ Moody’s” means Moody'’s Investors Service, Inc., and argceasor thereto.

“ Multiemployer Plan” means any employee benefit plan of the type desdrin Section 4001(a)(3) of ERISA, to which ariyihe
Borrowers or any ERISA Affiliate makes or is obligd to make contributions, or during the precedivg plan years, has made or been
obligated to make contributions.

“ Negative Pledgé means a provision of any agreement (other thenAlyreement or any other Loan Document) that fithihe
creation of any Lien on any assets of a Persowiged, however, that an agreement that establishes a maximumaottinsecured debt to
unencumbered assets, or of secured debt to tetaisa®r that otherwise conditions a Person’stghidiencumber its assets upon the
maintenance of one or more specified ratios thait Buch Person’s ability to encumber its assetshat do not generally prohibit the
encumbrance of its assets, or the encumbranceeoffigpassets, shall not constitute a “Negativel§é2 for purposes of this Agreement.

“ Net Asset Sales Proceetimeans, with respect to any Disposition (othenthdisposition qualifying as a like kind exchangpeler
Section 1031 of the Code), the aggregate procesgsved by any Consolidated Party in cash or Caglivelents (including payments in
respect of deferred payment obligations when reckin the form of cash or Cash Equivalents andugtinly any proceeds which are used by
the applicable Consolidated Party to retire in vehml in part any Indebtedness encumbering the propeld) plusthe aggregate principal
amount of any Indebtedness encumbering the propeltlyassumed by the purchaser of such propertyfr{g direct costs (including,
without limitation, legal, accounting and investrhbanking fees, sales commissions, transfer aratdewy charges and taxes and other
closing costs customarily allocated to sellersyl @i taxes paid or payable by the Consolidatedi®aas a result thereof after taking into
account any reduction in consolidated tax liabititye to available tax credits, deductions or losaeg tax sharing arrangements and any
distributions to shareholders or partners otheraik®ved pursuant to the terms hereof; it beingaustbod that “Net Asset Sales Proceeds”
shall include, without limitation and without dugdition, any cash or Cash Equivalents received tiposale or other disposition of any non-
cash consideration received by any such Consotidasety in any Disposition.

“ Net Cash Proceedsmeans the aggregate cash proceeds received IGotsolidated Parties in respect of any Equitydsse, net of
(a) direct costs (including, without limitationgial, accounting and investment banking fees aressamimmissions) and (b) taxes paid or
payable as a result thereof; it being understoati“tiet Cash Proceeds” shall include, without latitin, any cash received upon the sale or
other disposition of any non-cash consideratioeirex by the Consolidated Parties in any Equitydsse.
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“ Net Income” means, for any period, the sum of (a) net incgexeluding extraordinary and non-recurring gaing Esses,
impairments, non-cash equity-based compensatiomebaprepayment penalties, gains or losses osalleeof property and related tax effects
thereto) after taxes for such period of the Codsdéid Parties on a consolidated basis, as detedrmireccordance with GAAP, plus
(b) without duplication, an amount equal to thelitem “minority interests,” as shown on the coitaikd income statements of the
Consolidated Parties, plus (c) without duplicatian,amount equal to the aggregate of net inconm@u@ixg extraordinary and non-recurring
gains and losses, impairments, non-cash equitydbas®pensation charges, prepayment penalties, galnsses on the sale of property and
related tax effects thereof) after taxes for suetiqul, as determined in accordance with GAAP, ehdanconsolidated Affiliate multiplied by
the respective Unconsolidated Affiliate Intereseath such entity.

“ Net Operating Incom& means, for any given period and with respectrtp given Property or Properties, the amount equali) the
sum of (i) gross revenues attributable to such &tgpr Properties for such period, I€&sto the extent otherwise included in gross raves,
interest income; leg®) an amount equal to (i) operating expenses atliecto such Property or Properties (excludingraapagement fees
paid with respect to such Property or Propertiesk(ii) to the extent included in the calculation gferating expenses, (A) income taxes,
(B) depreciation and amortization, and (C) InteEegtense.

“NGS Excess Cash Flolvmeans an amount equal to all net operating incofrieNon-Guarantor Subsidiary minus all debt sErvi
payments of such Non-Guarantor Subsidiary minuaratbunts required to fund reserves of such Non-&uar Subsidiary.

“ Non-Guarantor Subsidiari€smeans, as of any date of determination, a calleaeference to:
(a) those entities specified in the schedulesad_ttan Documents;

(b) any Subsidiary of any Loan Party (i) formed dorconverted to (in accordance with the terms@ordlitions set forth herein)
the specific purpose of holding title to assetsohitdre collateral for indebtedness owing by sudbstliary and (ii) which is (or,
immediately following its release as a Loan Pasgyelinder, shall be) expressly prohibited in wrifir@gn guaranteeing indebtedness of
any other person or entity pursuant to (A) a priovisn any document, instrument or agreement evithgnsuch indebtedness of such
Subsidiary or (B) a provision of such Subsidiamytganizational documents, in each case, which pimviwas included in such
organizational document or such other documentrungent or agreement as an express condition textension of such indebtedness
required by the third party creditor providing thebject financing; provided, that a Subsidiary rnmggthe above requirements shall o
remain a “Non-Guarantor Subsidiary” for so longBseach of the above requirements are satisfBdsuch Subsidiary does not
guarantee any other indebtedness and (3) the iediedds with respect to which the restrictions notedause (ii) are imposed remains
outstanding;

(c) any Subsidiary of any Loan Party (i) which bees a Subsidiary of any Loan Party following thesiiig Date, (ii) which is
not a wholly-owned Subsidiary of the Loan Partyd &ii) with respect to which the Loan Party, aplgable, does not have sufficient
voting power (and is unable, after good faith ¢ffdo do so, to cause any necessary non-Loan €quiy holders to agree) to cause
such Subsidiary to execute the Guaranty pursuahetterms of the Loan Documents or, notwithstagdinch voting power, the
interests of such non-Loan Party holders have liahtsconomic value in the reasonable judgment @Rhincipal Borrower that would
be impaired by the execution of the Guaranty; and

(d) any other Subsidiary of a Loan Party to theeik{i) such Subsidiary holds no assets; or (ij)$4ch Subsidiary holds Total
Asset Value with a value of less than $500,000@&)dhe sum of the values of the Total Asset Vdiatl by the Subsidiaries already
qualifying as Non-Guarantor Subsidiaries pursuarsiibclause (d)(ii)(A) above pltise value of the Total Asset Value held by the
applicable Subsidiary is less than $5,000,000; and
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“ Non-Guarantor Subsidiar{ymeans any one of such entities.

“ Non-Income Producing Propertiésneans a collective reference to all Propertigsdothan Highwoods Preserve | and V) which do
not qualify as “Income Producing Properties” (faliag application of subsection (c)(ii) and eacheasthrovision of the definition thereof and
including, without limitation, Properties qualifygras Acquired Properties, Speculative Land andd?tigs Under Development).

“ Note ” means a promissory note made by the Borrowefaviar of a Lender evidencing Loans made by suchdeersubstantially in
the form of Exhibit C

“ Notes Receivablé means, all promissory notes or other similar gdifions to pay money, whether secured or unsecut@dh are not
over thirty (30) days past due in which any Pefsas an interest.

“ Obligations” means all advances to, and debts, liabilitiesigations, covenants and duties of, any Loan Pawising under any Loan
Document or otherwise with respect to any Loanettdr of Credit, whether direct or indirect (indlug those acquired by assumption),
absolute or contingent, due or to become due, nastireg or hereafter arising and including (i) irgst and fees that accrue under the Loan
Documents after the commencement by or against.aag Party or any Affiliate thereof of any procesglunder any Debtor Relief Laws
naming such Person as the debtor in such proceedigardless of whether such interest and feeallwed claims in such proceeding and
(i) any Swap Contract entered into in connectidtihwthe Loans by any Loan Party with respect toclltd Lender or any Affiliate of a Lenc
is a party.

“ Off -Balance Sheet Liabilitiesmeans, with respect to any Person as of any datetefmination thereof, without duplication andtte
extent not included as a liability on the consadkdbbalance sheet of such Person and its Subsigliaraccordance with GAAP: (a) with
respect to any asset securitization transactiaru@iing any accounts receivable purchase faci{ijythe unrecovered investment of purcha
or transferees of assets so transferred and §iiptrer payment, recourse, repurchase, hold haspilegemnity or similar obligation of such
Person or any of its Subsidiaries in respect aétassansferred or payments made in respect thestiwdr than limited recourse provisions i
are customary for transactions of such type andrtbigher (x) have the effect of limiting the lamscredit risk of such purchasers or
transferees with respect to payment or performagdbe obligors of the assets so transferred noin{gair the characterization of the
transaction as a true sale under applicable Lavetu@ing Debtor Relief Laws); (b) the monetary gblions under any financing lease or so-
called “synthetic,” tax retention or off-balancesshlease transaction which, upon the applicatiamg Debtor Relief Law to such Person or
any of its Subsidiaries, would be characterizethdsbtedness; (c) the monetary obligations undgisafe and leaseback transaction which
does not create a liability on the consolidate@ubeé sheet of such Person and its Subsidiari€d) any other monetary obligation arising
with respect to any other transaction which (gharacterized as indebtedness for tax purposesdbfivr accounting purposes in accordance
with GAAP or (ii) is the functional equivalent of takes the place of borrowing but which does mwistitute a liability on the consolidated
balance sheet of such Person and its Subsididoiepyrposes of this clause (d), any transactiauctiired to provide tax deductibility as
interest expense of any dividend, coupon or otkeiodic payment will be deemed to be the functiewalivalent of a borrowing).

“ Organization Documentsmeans, (a) with respect to any corporation, thgificate or articles of incorporation and thedws (or
equivalent or comparable constitutive documenth waspect to any non-U.S. jurisdiction); (b) widspect to any limited liability company,
the certificate or articles of formation or orgaatinn and operating agreement; and (c) with resjpeghy partnership, joint venture, trust or
other form of business entity, the partnershimtjgenture or other applicable agreement of foromatir organization and any agreement,
instrument, filing or notice with respect thereiled in connection with its formation or organizatiwith the applicable Governmental
Authority in the jurisdiction of its formation organization and, if applicable, any certificateadticles of formation or organization of such
entity.

“ Other Taxes means all present or future stamp or documeritatgs or any other excise or property taxes, clsawgsimilar levies
arising from any payment made hereunder or undep#rer Loan Document or from the execution, dejia enforcement of, or otherwise
with respect to, this Agreement or any other Loaciinent.
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“ Qutstanding Amount means (i) with respect to Committed Loans andri§wiine Loans on any date, the aggregate outstgndin
principal amount thereof after giving effect to @wrrowings and prepayments or repayments of Coradhitoans and Swing Line Loans, as
the case may be, occurring on such date; and ifh) n@spect to any L/C Obligations on any date,ahmunt of such L/C Obligations on such
date after giving effect to any L/C Credit Extemsmccurring on such date and any other changd®iadgregate amount of the L/C
Obligations as of such date, including as a resfudiny reimbursements by the Borrowers of UnreirabdrAmounts.

“ Participant” has the meaning specified in Section 10.06(d)
“ PBGC” means the Pension Benefit Guaranty Corporation.

“ Pension Plari means any “employee pension benefit plan” (ahsaom is defined in Section 3(2) of ERISA), othiean a
Multiemployer Plan, that is subject to Title IV BRISA and is sponsored or maintained by any oBteowers or any ERISA Affiliate or to
which the Borrower or any ERISA Affiliate contrileg or has an obligation to contribute, or in theecaf a multiple employer or other plan
described in Section 4064(a) of ERISA, has madéritaions at any time during the immediately pidiog five plan years.

“ Person” means any natural person, corporation, limitadility company, trust, joint venture, associatioompany, partnership,
Governmental Authority or other entity.

“ Plan” means any “employee benefit plan” (as such terabeffined in Section 3(3) of ERISA) establishedahy of the Borrowers or,
with respect to any such plan that is subject i&e 412 of the Code or Title IV of ERISA, any EFA Affiliate.

“ Platform” has the meaning specified in Section 6.02

“ Preferred Stock Subsidiafyany entity (a) in which a Loan Party owns at tegisety percent (90.0%) of the Equity Interestsibas
than ten percent (10.0%) of the Voting Stock andafith respect to which the Principal Borrower @e¥$ in writing to the Administrative
Agent that such entity was formed with such an aglmie structure such that its income would not askdly affect the qualification of
Highwoods Properties status as a REIT.

“ Principal Borrower’ means Highwoods Properties, together with itxegsors and assigns.

“ Pro Forma Compliance Certificatemeans a certificate of an officer of the PrinciBatrower delivered to the Administrative Agent
connection with a Disposition and containing readiy detailed calculations, upon giving effecthie ipplicable transaction on a pro forma
basis, of the financial covenants set forth in Bact.11.

“ Properties’ means, as of any date of determination, all #d&s in real property (direct or indirect), togetiwith all improvements
thereon, owned by any Subject Party; and “ Progergans any one of them.

“ Properties Under Developmenhineans, as of any date of determination, all Pridgs the primary purpose of which is to be leaised
the ordinary course of business or to be sold woompletion and on which any Subject Party has conee construction of a building or
other improvements; provided that any such Propeityno longer be considered a Property Under Dewaent when, (a) such Property
qualifies as an Income Producing Property or (lrgo substantial completion of the constructioorkvwith respect to the property, such
construction work has ceased for a period of tH{B8) days, in which case such Property shall msidered Speculative Land until such time
as construction has resumed.

“ Quarterly Stock Repurchase/Joinder Staterieméans a certificate, prepared on a quarterlyshiagithe Principal Borrower, setting
forth (a) the classes, number and value of anyeshar other evidences of Equity Interests of thiedijral Borrower purchased, redeemed,
retired or otherwise acquired for value by the €igal Borrower during the immediately precedingéisquarter, and the total amount paid
such Equity Interests, (b) detailed calculations(ifjogross asset sales proceeds and Net Asset Badeeeds from (A) Dispositions not
involving Speculative Land and (B) DispositionsSgeculative Land, in each case for the immediagedgeding fiscal quarter, (ii) a
projection of expected Dispositions for the fowchl quarters following the quarter referencedanise (i) on a quarter by quarter basis, and
(iii) a list of all Subsidiaries acquired or crediguring the immediately preceding fiscal quartegether with a schedule of the assets owned
by each such Subsidiary.
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“ Register” has the meaning specified in Section 10.06(c)

“ Registered Public Accounting Firfrhas the meaning specified in the Securities Lang shall be independent of the Borrowers as
prescribed by the Securities Laws.

“ REIT " means a Person qualifying for treatment as al ‘@etate investment trust” under the Code.

“ Related Partie$ means, with respect to any Person, such Pergdfilates and the partners, directors, officem)oyees, agents and
advisors of such Person and of such Person’s atfii.

“ Reportable Event means any of the events set forth in Section 44& ERISA, other than events for which the 3§ datice period
has been waived.

“ Request for Credit Extensidrmeans (a) with respect to a Borrowing, conversiogontinuation of Committed Loans, a Committed
Loan Notice, (b) with respect to an L/C Credit Erdion, a Letter of Credit Application, and (c) wittspect to a Swing Line Loan, a Swing
Line Loan Notice.

“ Required Lenders means, as of any date of determination, Lendavénly at least sixty-six and two-thirds of one erc(662/ 3
%) of the Aggregate Commitments or, if the commitingf each Lender to make Loans and the obligaifahe L/C Issuer to make L/C
Credit Extensions have been terminated pursuabétbion 8.02 Lenders holding in the aggregate at least siiyasd two-thirds of one
percent (66?/ 3%) of the Total Outstandings (with the aggregatewam of each Lender’s risk participation and fungadticipation in L/C
Obligations and Swing Line Loans being deemed “hieydsuch Lender for purposes of this definitiopjovidedthat the Commitment of, ar
the portion of the Total Outstandings held or degitmeld by, any Defaulting Lender shall be excluttedourposes of making a determination
of Required Lenders.

“ Responsible Officet means the chief executive officer, presidentetbiperating officer, chief financial officer, geakcounsel or
treasurer of a Loan Party, or any other individuab may from time to time be authorized by the BloafrDirectors of the Principal Borrow
to serve as a “Responsible Officer” for the purgdsereof. Any document delivered hereunder thsigised by a Responsible Officer of a
Loan Party shall be conclusively presumed to haentauthorized by all necessary corporate, pattipeasmd/or other action on the part of
such Loan Party and such Responsible Officer &igatlonclusively presumed to have acted on behalfich Loan Party.

“ Restricted Paymeritmeans (a) any dividend or other distributiongdiror indirect, on account of any shares of aag<bf the Equity
Interests of any Consolidated Party, now or heeeaftitstanding (including any payment of dividebhgighe Principal Borrower necessary to
retain its status as a REIT or to meet the distidnurequirements of Section 857 of the Internalétrie Code and any distributions by
Highwoods Realty Limited Partnership to the PriatiBorrower necessary to allow the Principal Boreoto maintain its status as a REIT or
to meet the distribution requirements of Sectiod 8bthe Internal Revenue Code), (b) any redemptietirement, sinking fund or similar
payment, purchase or other acquisition for valirectior indirect, of any shares of any class efBuguity Interests of any Consolidated Party,
now or hereafter outstanding, (c) any payment ntadetire, or to obtain the surrender of, any @rtding warrants, options or other rights to
acquire shares of any class of the Equity Interafsésmy Consolidated Party, now or hereafter ontliteg and (d) to the extent not otherwise
accounted for in items (a) — (c) above, any paymatividends or distributions of any type made by @onsolidated Party with respect to
operating partnership units to the extent attribi&éo Highwoods Realty Limited Partnership.

“ Restricted Period means any period of time during which the Borrosvieave, as a direct result of an adjustment oCiugitalization
Rate by the Lenders in accordance with the terntBenflefinition of such term (and for no other mgs failed to meet any of the financial
covenants set forth herein, subject to the follgwvi@) each such period shall commence as of thieday on which any such adjustment
occurs and no Restricted Period shall exist wiipeet to a given adjustment in the CapitalizatiateRo the extent such adjustment does not,
as of the first day on which such adjustment ogatagse the Borrowers to fail to meet any of tharicial covenants set forth herein; and (b)
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a Restricted Period in effect with respect to amgig adjustment in the Capitalization Rate shadl en the earlier of (i) the date occurring one
hundred twenty (120) days following the date ofalpplicable adjustment and (ii) the date on whighBorrowers are again in compliance
with all financial covenants which were previouslglated as a result of such adjustment.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and any cegsor thereto.
“ SarbanegOxley " means the Sarbanes-Oxley Act of 2002.

“ Scheduled Funded Debt Paymehtaeans, for a given period, the sum of (a) allesitied payments of principal on Funded
Indebtedness for the Consolidated Parties on aotidated basis for the applicable period endingwch date (including the principal
component of payments due on capital leases dthimgpplicable period), plus (b) an amount equéhéoaggregate of all scheduled
payments of principal on Funded Indebtedness fan &mconsolidated Affiliate for the applicable meti(including the principal component
of payments due on capital leases during the sgdgbcperiod), multiplied by the respective Uncoitadkd Affiliate Interest of each such
entity, plus (c) the amount of the aggregate payserade by the Consolidated Parties during sudbgas a result of any guaranties of
rental income levels (or shortfalls) or re-tenagtiosts (including tenant improvements, moving esps, lease commissions and any other
costs associated with procuring new tenants), (@uthe amount of the aggregate payments made yolaconsolidated Affiliate(s) during
such period as a result of any guaranties of rémtaime levels (or shortfalls) or re-tenanting sdgtcluding tenant improvements, moving
expenses, lease commissions and any other coetsass with procuring new tenants), multipliedtbg respective Unconsolidated Affiliate
Interest of each such entity; it being understdad Scheduled Funded Debt Payments shall not iacuag one-time “bullet”, “lump sum” or
“balloon” payments due on the repayment date ofdlédrindebtedness.

“ SEC” means the Securities and Exchange CommissicampiGovernmental Authority succeeding to any opiiacipal functions.

“ Secured Debt means, for any given calculation date, (a) thtaltaggregate principal amount of any Indebted(etber than
Indebtedness incurred hereunder) of the Consotidaégties, on a consolidated basis, that is (ireetin any manner by any lien or
(i) entitled to the benefit of a negative pledgéher than under this Agreement), p(b} the total aggregate principal amount of any
indebtedness (other than Indebtedness incurredih@éee) of each Unconsolidated Affiliate that isg§@cured in any manner by any lien or
(i) entitled to the benefit of a negative pledgénhér than under this Agreement), multiplied by theconsolidated Affiliate Interest with
respect to each such Unconsolidated Affiliate. biddness in respect of obligations under any diggthlease shall not be deemed to be
“Secured Debt.”

“ Securities Laws means the Securities Act of 1933, the Securkirshange Act of 1934, Sarbanes-Oxley and the aykc
accounting and auditing principles, rules, stanslamtl practices promulgated, approved or incorpdriay the SEC or the Public Company
Accounting Oversight Board, as each of the foregoiray be amended and in effect on any applicalite liereunder.

“ SPC” has the meaning specified in Section 10.06(h)

“ Speculative Land means, at any given time, all land owned by anj&ct Party that has not been developed and isurcently
being developed.

“ StraightLining of Rents’ means, with respect to any lease, the methodtighwent received with respect to such leasensidered
earned equally over the term of such lease deptexistence of (i) any free rent periods undehdaase and (ii) any rent step up provisions
under such lease.

“ Subject Partie§ means the Principal Borrower and each of its &lihses and Affiliates.

“ Subsidiary” means, as to any entity, a corporation, partnprgbint venture, limited liability company or ahbusiness entity (a) of
which a majority of the shares of securities oreothterests having ordinary voting power for thecton of directors or other governing bc
(other than securities or interests having suchguamly
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by reason of the happening of a contingency) atieeatime beneficially owned, or the managementiuth is otherwise controlled, directly,
or indirectly through one or more intermediariesboth, by such Person or (b) the financial statgmef which are required, pursuant to
GAAP, to be consolidated with such entity.

“ Supermajority L enderSmeans, as of any date of determination, Lendavinly at least seventy-five percent (75.0%) ofAhgregate
Commitments or, if the commitment of each Lendemtike Loans and the obligation of the L/C Issuensike L/C Credit Extensions have
been terminated pursuant to Section 8.08nders holding in the aggregate at least seviargypercent (75.0%) of the Total Outstandings
(with the aggregate amount of each Lender’s riskiggpation and funded participation in L/C Obligats and Swing Line Loans being
deemed “held” by such Lender for purposes of tkinition); providedthat the Commitment of, and the portion of the T@atstandings
held or deemed held by, any Defaulting Lender dimkxcluded for purposes of making a determinaifdRequired Lenders.

“ Swap Contract means (a) any and all rate swap transactionss Basps, credit derivative transactions, forwarte transactions,
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or apgidoond or bond price or bond
index swaps or options or forward bond or forwandd price or forward bond index transactions, ggérate options, forward foreign
exchange transactions, cap transactions, floosa@tions, collar transactions, currency swap treitsss, cross-currency rate swap
transactions, currency options, spot contractangrother similar transactions or any combinatibary of the foregoing (including any
options to enter into any of the foregoing), whethrenot any such transaction is governed by ojesmibo any master agreement, and (b) any
and all transactions of any kind, and the relatatfionations, which are subject to the terms anaitmns of, or governed by, any form of
master agreement published by the InternationapSwad Derivatives Association, Inc., any Intemrai Foreign Exchange Master
Agreement, or any other master agreement (any reacier agreement, together with any related schsgal* Master Agreemet,
including any such obligations or liabilities undery Master Agreement.

“ Swap Termination Valué means, in respect of any one or more Swap Catstrafter taking into account the effect of anyaldg
enforceable netting agreement relating to such SYayracts, (a) for any date on or after the datd Swap Contracts have been closed out
and termination value(s) determined in accordaheeetvith, such termination value(s), and (b) foy date prior to the date referenced in
clause (a), the amount(s) determined as the mankattet value(s) for such Swap Contracts, as détedrbased upon one or more mid-
market or other readily available quotations predidy any recognized dealer in such Swap Conttattich may include a Lender or any
Affiliate of a Lender).

“ Swing Line” means the revolving credit facility made availably the Swing Line Lender pursuant to Section 2.04

“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuarséction 2.04

“ Swing Line Lendef means Bank of America in its capacity as provideBwing Line Loans, or any successor swing lereder
hereunder.

“ Swing Line Loan” has the meaning specified in Section 2.04(a)

“ Swing Line Loan Notic& means a notice of a Swing Line Borrowing pursuanection 2.04(b)which, if in writing, shall be
substantially in the form of Exhibit B

“ Swing Line Sublimit’ means an amount equal to the lesser of (a) $2R00@0 and (b) the Aggregate Commitments. The Swing
Sublimit is part of, and not in addition to, thegkggate Commitments.

“ Synthetic Lease Obligatiohmeans the monetary obligation of a Person uraea Go-called synthetic, off-balance sheet or tax
retention lease, or (b) an agreement for the up@ssession of property creating obligations tloahat appear on the balance sheet of such
Person but which, upon the insolvency or bankrupfcsuch Person, would be characterized as thévtadeess of such Person (without
regard to accounting treatment).
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“ Tangible Net WorthH means, as of any date, the sum of (a) stockhsl@éguity (as stated in the consolidated finansiatements of
the Principal Borrower), plu) accumulated depreciation with respect to reaéss (to the extent reflected in determining totders’
equity), lesqc) the value of all Intangible Assets of the Cdittded Parties on a consolidated basis (to thengéxeflected in determining
stockholders’ equity), in each case as determinedcordance with GAAP.

“ Taxes” means all present or future taxes, levies, impadities, deductions, withholdings, assessmesds, dr other charges imposed
by any Governmental Authority, including any intgeadditions to tax or penalties applicable theret

“ Third Debt Rating’ means the unsecured long term debt rating frarhied Rating Agency.

“ Third Rating Agency means a nationally recognized rating agency (ath@n S&P or Moody’s) reasonably satisfactoryhe t
Administrative Agent.

“ Threshold Amount means $10,000,000.00.

“ TL/TA Ratio " means, as of any date of calculation, the ratif)drotal Liabilities to (ii) Total Asset Value.

“ Total Asset Valué€ means, as of any date of determination, the sfywithout duplication, (a) the aggregate Valuatfincome
Producing Properties; plb) the aggregate Value of all Non-Income Produéingperties; plugc) cash and cash equivalents held by the
Loan Parties, plu@) the Value of Highwoods Preserve | and V and f(#) Notes Receivable held by the Loan Parties;igeal that all
amounts included in the above calculations witlpeesto Properties owned by Unconsolidated Afigafand not otherwise adjusted for
interests in Unconsolidated Affiliates) shall bguasted to include only that portion of such amouwattsbutable to Unconsolidated Affiliate
Interests.

“ Total Liabilities” means, as of any date of determination, the stifa)dotal liabilities of the Consolidated Partms a consolidated
basis, as determined in accordance with GAAP, fiiuan amount equal to the aggregate of totalliteds, as determined in accordance with
GAAP, of each Unconsolidated Affiliate multiplieg the respective Unconsolidated Affiliate IntereSeach such entity (except to the extent
any Loan Party would be legally liable for a greqtercentage of such liabilities, in which suclgtarpercentage shall be used), plus
(c) without duplication, the Indebtedness of then§ididated Parties on a consolidated basis plugifdput duplication, the aggregate of
Indebtedness of each Unconsolidated Affiliate rpli#d by the respective Unconsolidated Affiliatéeirest of each such entity (except to the
extent any Loan Party would be legally liable fajraater percentage of such Indebtedness, in vehich larger percentage shall be used).

“ Total Outstanding® means the aggregate Outstanding Amount of alhisaand all L/C Obligations.

“ Type” means, with respect to a Committed Loan, its abi@r as a Base Rate Loan or a Eurodollar Rate.Loan

“ Unconsolidated Affiliate IntereStmeans the percentage of the Equity Interests dviayea Consolidated Party in an Unconsolidated
Affiliate accounted for pursuant to the equity nuettof accounting under GAAP.

“ Unconsolidated Affiliate’ means any corporation, partnership, associaj@mnt venture or other entity in each case whichasa
Consolidated Party and in which a ConsolidatedyRasins, directly or indirectly, any Equity Interest

“ Unencumbered Assetsneans, as of any date of determination, all Pridggethat are not subject to any Liens or Nega@ikezlges and
which are wholly-owned by a Loan Party.

“ Unencumbered Asset Vallieneans, as of any date of determination, the sijiwithout duplication, (a) the Value of all Profies
that are Unencumbered Assets; dlsthe Value of all Non-Income Producing Propertigat are Unencumbered Assets; [fi)she Value o
cash and Cash Equivalents held by the Loan Pactigse extent constituting proceeds from Disposgiof assets previously qualifying as
Unencumbered Assets
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completed within the previous thirty (30) daystfie case of cash held with a qualified intermedfaryuse in an I.R.C. Section 1031
exchange and intended for the purchase of an unarened parcel of real property, one hundred ei¢t@) days); providedhowever, that

to the extent the Value of Non-Income Producingp@erties included in the amount calculated purst@ntause (b) above, as determined on
any calculation date, exceeds fifteen percent 4% ¥ the total Unencumbered Asset Value, such anhshall be automatically reduced tc
amount which is equal to fifteen percent (15.0%bhaf total Unencumbered Asset Value (taking intmaat the reduction in the total
Unencumbered Asset Value resulting from such reoloict

“ Unfunded Pension Liabilit}y means the excess of a Pension Plan’s benefititiab under Section 4001(a)(16) of ERISA, ovee th
current value of that Pension Plan’s assets, dé@tedrin accordance with the assumptions used fatifig the Pension Plan pursuant to
Section 412 of the Code for the applicable plarryea

“ United State$ and “ U.S.” mean the United States of America.

“ Unreimbursed Amounit has the meaning specified in Section 2.03(c)(i)

“ Unsecured Debt means, or any given calculation date, the tog@ragate principal amount of Indebtedness of thesGlidated
Parties, on a consolidated basis, that is not 8ddbebt, (including all Indebtedness in respedaigations under any capitalized leases); it
being understood that Unsecured Debt shall notudecprincipal amounts available to be drawn (baitdnawn) under outstanding
commitments.

“Unused Feé has the meaning specified in Section 2.09(b)

“ Unused Fee Pericmeans any period during the term hereof duringctvithe Principal Borrowes' Credit Rating requires the Inter
Rates to be calculated based upon the Pricing Né&ib-Chart (as set forth in the definition of teem “Applicable Rate” set forth above
(commencing on the first day during which such iRgd_evel V Sub-Chart applies and ending as offitis¢ date on which pricing is based on
any of Pricing Levels I-1V identified in such deffilon).

“Value” means:

(a) with respect to any Income Producing Propeither (i) the Annualized Adjusted NOI allocablestaech Property, divided by
the Capitalization Rate or (ii) to the extent sfieally requested by the Principal Borrower in wr with respect to such Income
Producing Property on or prior to the applicableedd calculation, the appraised value of such imedroducing Property; provided,
that (y) such appraisal shall be in form and sutzstaacceptable to the Agent in its discretion &ad the “Value” of an Income
Producing Property may not be determined by referéa its appraised value for a period in excesmefcalendar year during the term
of this Agreement and (z) to the extent that arcthdncome Producing Properties are owned by an hiulmlated Affiliate, any
appraised value used pursuant to subclause (ijeadloall be multiplied by the applicable Unconsatiét! Affiliate Interest with respect
thereto;

(b) with respect to any Non-Income Producing Prtyper other assets held by any Person which daualify as Income
Producing Properties (other than Highwoods Preseanel V), the undepreciated book value of suctpnty or assets (as determine:
accordance with GAAP) provided, that to the exthat any such Non-Income Producing Properties areed by an Unconsolidated
Affiliate, such value shall be multiplied by thepdipable Unconsolidated Affiliate Interest with pest thereto; and

(c) with respect to Highwoods Preserve | and Viqilhe extent such assets are not at least 75%pmetwith tenants who are not
under free-rent periods, the current appraisedevafisuch asset and (ii) to the extent such aasets5% or more occupied with tenants
who are not under free-rent periods, the Valuediieas determined pursuant to clause (a) aboveidad, that to the extent that any
such properties are owned by an Unconsolidatedi#t#i the value determined pursuant to this clg¢agshall be multiplied by the
applicable Unconsolidated Affiliate Interest wittsspect thereto.
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“ Voting Stock” means, with respect to any Person, Equity Intsrissued by such Person the holders of which r@iearily, in the
absence of contingencies, entitled to vote forefleetion of directors (or persons performing similanctions) of such Person, even though
right so to vote has been suspended by the hagpehsuch a contingency.

“ Wholly Owned Subsidiary means, (a) with respect to Highwoods Realty, amgctlior indirect Subsidiary of Highwoods Realty %€
of whose Voting Stock is owned by (i) Highwoods Redii) Highwoods Realty and Highwoods Properties (iii) Highwoods Realty and
one or more of Highwoods Properties or another WWHolWwned Subsidiary of Highwoods Realty and (b)hwiéspect to Highwoods
Properties, (i) Highwoods Realty, (ii) any Whollyw@ed Subsidiary of Highwoods Realty, or (iii) anyedt or indirect Subsidiary of
Highwoods Properties 100% of whose Voting Stoakvisied by Highwoods Properties or by one or mordighwoods Realty and a Wholly
Owned Subsidiary of Highwoods Realty.

1.02 Other Interpretive Provisions.
With reference to this Agreement and each othenl@acument, unless otherwise specified herein sugh other Loan Document:

(a) The definitions of terms herein shall apply &tuto the singular and plural forms of the terdedined. Whenever the context
may require, any pronoun shall include the corradpt masculine, feminine and neuter forms. Thedsdrinclude,” “ includes” and
“including ” shall be deemed to be followed by the phraseHutit limitation.” The word “ will” shall be construed to have the same
meaning and effect as the word “ shalUnless the context requires otherwise, (i) aafirdtion of or reference to any agreement,
instrument or other document (including any Orgatian Document) shall be construed as referringutth agreement, instrument or
other document as from time to time amended, supgiéed or otherwise modified (subject to any restms on such amendments,
supplements or modifications set forth herein cairig other Loan Document), (ii) any reference heteiany Person shall be construed
to include such Person’s successors and assighth€iwords “ herein” “ hereof” and “ hereundey’ and words of similar import wh¢
used in any Loan Document, shall be construedfés te such Loan Document in its entirety and ooy particular provision thereof,
(iv) all references in a Loan Document to Articl8gctions, Exhibits and Schedules shall be corstauesfer to Articles and
Sections of, and Exhibits and Schedules to, thenllacument in which such references appear, (vyefgyence to any law shall
include all statutory and regulatory provisions salidating, amending, replacing or interpretingtslaav and any reference to any law
or regulation shall, unless otherwise specifieterrto such law or regulation as amended, modidieslupplemented from time to time,
and (vi) the words “ assétand “ property’ shall be construed to have the same meaning hect @nd to refer to any and all tangible
and intangible assets and properties, including,csecurities, accounts and contract rights.

(b) In the computation of periods of time from &sified date to a later specified date, the wofibth " means “ from and
including;” the words “ to” and “ until” each mean “ to but excludintjand the word “ through means “ to and including

(c) Section headings herein and in the other LoacubBents are included for convenience of refereméy and shall not affect tt
interpretation of this Agreement or any other L&otument.

1.03 Accounting Terms.

(a) Generally. All accounting terms not specifically or complgtdefined herein shall be construed in conformiith, and all financial
data (including financial ratios and other finahcialculations) required to be submitted pursuarnhis Agreement shall be prepared in
conformity with, GAAP applied on a consistent baassin effect from time to time, applied in a manaoonsistent with that used in preparing
the Audited Financial Statements, excapbtherwise specifically prescribed herein.

(b) Changes in GAAPThe parties hereto acknowledge and agree tlaatifiy time any change in GAAP would affect the patation
of any financial ratio or requirement set forthaimy Loan Document, and either the Borrowers oRéguired Lenders shall so request, the
Administrative Agent, the Lenders and the
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Borrowers shall negotiate in good faith to amenchsatio or requirement to preserve the origingdni thereof in light of such change in
GAAP (subject to the approval of the Required Lesjgrovidedhat, until so amended, (i) such ratio or requiremduatiscontinue to be
computed in accordance with GAAP prior to such g¢eatierein and (ii) the Borrowers shall providéhte Administrative Agent and the
Lenders financial statements and other documeqtsresl under this Agreement or as reasonably reeddereunder setting forth a
reconciliation between calculations of such ratioemuirement made before and after giving effectch change in GAAP.

(c) Harborview Carvéut. Notwithstanding anything to the contrary contdiherein, for purposes of determining the finanefédcts
of the Harborview Project, which would otherwiselify as a sold property which would be required@4AP to remain on the consolidated
financial statements of any one or more of the Chdated Parties as a result of applying the fimagcprofit sharing or other alternative
accounting methods prescribed by paragraphs 29 td Binancial Accounting Standards Board Staternéf/inancial Accounting Standards
No. 66,“Accounting for Sales of Real Estate,” issued Oetpli982 (“ FAS 66), such provisions of FAS 66 shall, for the duoatiof this
Agreement, not be reflected for purposes of catmgeahe financial covenants contained in the LBaxtuments. For purposes of clarificati
all real estate transactions other than the HarbarProject shall, for the duration of this Agreemde accounted for using standard GAAP
accounting (including application, as applicableparagraphs 25 to 29 of FAS 66).

(d) Consolidation of Variable Interest Entitieall references herein to consolidated financiataments of the Principal Borrower and
its Subsidiaries or to the determination of any antdor the Principal Borrower and its Subsidiammesa consolidated basis or any similar
reference shall, in each case, be deemed to inelacle variable interest entity that the PrincipatrBwer is required to consolidate pursuant
to FASB Interpretation No. 46 Gonsolidation of Variable Interest Entities: areimmiretation of ARB No. 51 (January 2003) as if suahable
interest entity were a Subsidiary as defined herein

(e) Treatment of Equity Interests Subject to Red@npNotices. Notwithstanding anything contained herein to¢batrary or anything
set forth in GAAP to the contrary, all Equity Intsts constituting preferred stock of Highwoods Brtes that is the subject of an outstanding
redemption notice from Highwoods Properties shiatl purposes of the Section 7.fidancial covenant calculations required to be qaned
herein and any other determination of the lialeifitor the Indebtedness of Highwoods Propertiesfdégss of whether liabilities or
Indebtedness of any other Persons are includedcim calculation) shall be treated as equity ratihan as a liability for purposes of this
Agreement; provided, that such treatment shallibergsubject to the following terms and conditiofisthe treatment of any given share of
Highwoods Properties’ preferred stock as equityrdpany redemption notification period shall notegd a period of sixty (60) days during
the term of this Agreement (provided, that theustaif such share shall, following any such sixty) (@ay period, be subject to interpretation
under GAAP) and (i) the treatment of any givenrshaf Highwoods Propertiegreferred stock as equity when such share wouleratbe be
treated as a liability pursuant to GAAP shall bieetfve only with respect to shares of preferregtisthat are subject to the giving of
mandatory redemption notices.

1.04_Rounding.

Any financial ratios required to be maintained bg Borrowers pursuant to this Agreement shall beutated by dividing the
appropriate component by the other component, icarye result to one place more than the numbetaafes by which such ratio is
expressed herein and rounding the result up or dowime nearest number (with a rounding-up if thieneo nearest number).

1.05 Times of Day.
Unless otherwise specified, all references hereiimies of day shall be references to Eastern Tdaglight or standard, as applicable).

1.06 Letter of Credit Amounts.

Unless otherwise specified herein, the amountladtter of Credit at any time shall be deemed tehigestated amount of such Letter of
Credit in effect at such time; providetiowever, that with respect to any Letter of Credit that,ts terms or the terms of any Issuer
Document related thereto, provides for one or naortematic
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increases in the stated amount thereof, the anadusich Letter of Credit shall be deemed to benth&imum stated amount of such Letter of
Credit after giving effect to all such increasebgtiner or not such maximum stated amount is irceffesuch time.

1.07 Calculation of Values

To the extent any calculation of the value of anyperty contained herein is based on the appraiaskegt of such Property, the
Administrative Agent shall have the right, in iisatetion (or at the request of the Required Les)dir obtain, in addition to any appraisals
obtained on or prior to the date hereof, additi@pgraisals with respect to each such Propertynooé than once every twelve (12) calendar
months after the date hereof, and such cost of addhional appraisals shall be paid by Borroweth®Administrative Agent on demand
pursuant to Section 10.0%reof.

1.08 Joint and Several Liability of the Borrowers.

(a) Each of the Borrowers is accepting joint ancesa liability hereunder in consideration of theafcial accommodation to be
provided by the Lenders under this Agreement,Hermutual benefit, directly and indirectly, of eadftthe Borrowers and in consideration of
the undertakings of each of the Borrowers to acympt and several liability for the obligations e&ch of them.

(b) Each of the Borrowers jointly and severallydisrirrevocably and unconditionally accepts, notetyeas a surety but also as a co-
debtor, joint and several liability with the otl@orrowers with respect to the payment and perfogeaarf all of the Obligations arising under
this Agreement and the other Loan Documents, fid#ie intention of the parties hereto that all@®igations shall be the joint and several
obligations of each of the Borrowers without preferes or distinction among them.

(c) If and to the extent that any of the Borrowsnall fail to make any payment with respect to ahthe obligations hereunder as and
when due or to perform any of such obligationsdocoadance with the terms thereof, then in each sueht, the other Borrowers will make
such payment with respect to, or perform, suchgalitbn.

(d) The obligations of each Borrower under the miowns of this Section 1.0&nstitute full recourse obligations of such Boreow
enforceable against it to the full extent of iteerties and assets, irrespective of the validiégularity or enforceability of this Agreement or
any other circumstances whatsoever.

(e) Except as otherwise expressly provided heezioh Borrower hereby waives notice of acceptands @int and several liability,
notice of occurrence of any Default or Event of &df (except to the extent notice is expressly iregito be given pursuant to the terms of
this Agreement), or of any demand for any paymeuntien this Agreement, notice of any action at amettaken or omitted by the
Administrative Agent and/or Lenders under or impexg of any of the Obligations hereunder, any mespént of diligence and, generally, all
demands, notices and other formalities of every kinconnection with this Agreement. Each BorroWereby assents to, and waives notice
of, any extension or postponement of the timeliergayment of any of the Obligations hereunderatteeptance of any partial payment
thereon, any waiver, consent or other action ousgence by the Administrative Agent and/or Leadgrany time or times in respect of any
default by any Borrower in the performance or $atison of any term, covenant, condition or prostsof this Agreement, any and all other
indulgences whatsoever by the Administrative Agerd/or Lenders in respect of any of the Obligatiemseunder, and the taking, addition,
substitution or release, in whole or in part, at ime or times, of any security for any of suchli@ditions or the addition, substitution or
release, in whole or in part, of any Borrower. Withlimiting the generality of the foregoing, ed@brrower assents to any other action or
delay in acting or any failure to act on the pdrthe Administrative Agent and/or Lenders, incluglimvithout limitation, any failure strictly or
diligently to assert any right or to pursue any edsor to comply fully with applicable laws or régtions thereunder which might, but for 1
provisions of this Section 1.Q&fford grounds for terminating, discharging drendng such Borrower, in whole or in part, fromyaof its
obligations under this Section 1.0B being the intention of each Borrower that)@ug as any of the Obligations hereunder remain
unsatisfied, the obligations of such Borrower
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under this Section 1.0éhall not be discharged except by performance laewl donly to the extent of such performance. Thegahbns of each
Borrower under this Section 1.88all not be diminished or rendered unenforceaplanty winding up, reorganization, arrangement,
liquidation, reconstruction or similar proceedingharespect to any reconstruction or similar pratieg with respect to any Borrower, the
Administrative Agent or any Lender. The joint amderal liability of the Borrowers hereunder shalhtinue in full force and effect
notwithstanding any absorption, merger, amalgamatioany other change whatsoever in the name, mmsimpe constitution or place of
formation of any Borrower, the Administrative Agemtany Lender.

(f) The provisions of this Section 1.@68e made for the benefit of the Administrative Agand the Lenders and their respective
successors and assigns, and may be enforced lsuahyPerson from time to time against any of thed@®weers as often as occasion therefor
may arise and without requirement on the part gflaander first to marshal any of its claims or k@rcise any of its rights against any of the
other Borrowers or to exhaust any remedies availabit against any of the other Borrowers or &oreto any other source or means of
obtaining payment of any of the Obligations orleceany other remedy. Without limiting the gengyabf the foregoing, each Borrower
hereby specifically waives the benefits of N.C. Gstat. §826-7 through 26-9, inclusive, to the eggpplicable. The provisions of this
Section 1.0&hall remain in effect until all the Obligationsreender shall have been paid in full or otherwidy fsatisfied.

(9) Notwithstanding any provision to the contraontained herein or in any other of the Loan Docusighe obligations of each
Borrower hereunder shall be limited to an aggregateunt equal to the largest amount that woulderder its obligations hereunder subject
to avoidance under Section 548 of the BankruptogeGar any comparable provisions of any applicatatedaw.

1.09 Appointment of Principal Borrower as Agent forBorrowers .

Each of the Borrowers hereby appoints the Prindgmaitower to act as its exclusive agent for allgmses under this Agreement and the
other Loan Documents (including, without limitatjamith respect to all matters related to the boingywrepayment and administration of
Credit Extensions as described in Articleant Il hereof). Each of the Borrowers acknowledges andesgthat (a) the Principal Borrower
may execute such documents on behalf of all theddaars as the Principal Borrower deems appropiieits sole discretion and each
Borrower shall be bound by and obligated by alihef terms of any such document executed by theiPahBorrower on its behalf, (b) any
notice or other communication delivered by the Adistrative Agent or any Lender hereunder to thadipal Borrower shall be deemed to
have been delivered to each of the Borrowers anthécAdministrative Agent and each of the Lenddall accept (and shall be permitted to
rely on) any document or agreement executed biPtimeipal Borrower on behalf of the Borrowers (ayaf them). The Borrowers must act
through the Principal Borrower for all purposes entthis Agreement and the other Loan Documentswitfidtanding anything contained
herein to the contrary, to the extent any provisiothis Agreement requires any Borrower to intera@ny manner with the Administrative
Agent or the Lenders, such Borrower shall do sough the Principal Borrower.

ARTICLE II
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans.

Subject to the terms and conditions set forth Ineesch Lender severally agrees to make loans @athloan, a * Committed Lo&h
to the Borrowers from time to time, on any BusinBsy during the Availability Period, in an aggregamount not to exceed at any time
outstanding the amount of such Lender’'s Commitmematyided, however, that after giving effect to any Committed Borrowj (i) the Total
Outstandings shall not exceed the Aggregate Comenitsnand (ii) the aggregate Outstanding Amoutth®iCommitted Loans of any Lenc
plussuch Lender’s Applicable Percentage of the Outstgnémount of all L/C Obligations, plusuch Lender’'s Applicable Percentage of the
Outstanding Amount of all Swing Line Loans shalt erceed such Lender's Commitment. Within the linaf each Lender's Commitment,
and subject to the other terms and conditions ligtte® Borrower may borrow under this Section 2.ptepay under Section 2.0and
reborrow under this Section 2.0Committed Loans may be Base Rate Loans or Eusvdeate Loans, as further provided herein.
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2.02 Borrowings, Conversions and Continuations of @mmitted Loans.

(a) Each Committed Borrowing, each conversion ah@utted Loans from one Type to the other, and eacitinuation of Eurodollar
Rate Loans shall be made upon the Borrowers’ icalbte notice to the Administrative Agent (whichinetshall be delivered by the Principal
Borrower), which may be given by telephone. Eadhswotice must be received by the Administrativeiignot later than 11:00 a.m. (i) th
(3) Business Days prior to the requested date yBamrowing of, conversion to or continuation ofredollar Rate Loans or of any convers
of Eurodollar Rate Loans to Base Rate Committechspand (ii) on the requested date of any BorrowihBase Rate Committed Loans;
provided, however, that if the Borrowers wishes to request EuroddRate Loans having an Interest Period other thnan two, three or six
months in duration as provided in the definitioriloterest Period”, the applicable notice must deeived by the Administrative Agent not
later than 11:00 a.m. four (4) Business Days pddhe requested date of such Borrowing, conversiarontinuation, whereupon the
Administrative Agent shall give prompt notice t@thenders of such request and determine whetheetiuested Interest Period is accept
to all of them. If the Interest Period requestegrisater than six months, not later than 11:00,ahree (3) Business Days before the reque
date of such Borrowing, conversion or continuatibie, Administrative Agent shall notify the Princif@gorrower (which notice may be by
telephone) whether or not the requested InteretdPbas been consented to by all the Lenders. Edephonic notice by the Borrowers
pursuant to this Section 2.02falst be confirmed promptly by delivery to the Adistrative Agent of a written Committed Loan Notice,
appropriately completed and signed by a Respon6@iffleer of the Principal Borrower. Each Borrowin§ conversion to or continuation of
Eurodollar Rate Loans shall be in a principal am@ir$5,000,000 or a whole multiple of $1,000,08@&kcess thereof. Except as provided in
Sections 2.03(cand_2.04(c) each Borrowing of or conversion to Base Rate CatacthLoans shall be in a principal amount of $500, or a
whole multiple of $100,000 in excess thereof. EGommitted Loan Notice (whether telephonic or wrijtshall specify (i) whether the
Borrowers are requesting a Committed Borrowingoaversion of Committed Loans from one Type to ttien or a continuation of
Eurodollar Rate Loans, (i) the requested datdefBorrowing, conversion or continuation, as theecamay be (which shall be a Business
Day), (iii) the principal amount of Committed Loatwsbe borrowed, converted or continued, (iv) tiypd of Committed Loans to be
borrowed or to which existing Committed Loans aréeé converted, and (v) if applicable, the duratibthe Interest Period with respect
thereto. If the Borrowers fail to specify a Type@dmmitted Loan in a Committed Loan Notice or i fBorrowers fail to give a timely notice
requesting a conversion or continuation, then fiieable Committed Loans shall be made as, or edad to, Base Rate Loans. Any such
automatic conversion to Base Rate Loans shallfieetafe as of the last day of the Interest Perfmhtin effect with respect to the applicable
Eurodollar Rate Loans. If the Borrowers requesba®ving of, conversion to, or continuation of Edotlar Rate Loans in any such
Committed Loan Notice, but fail to specify an Irtstr Period, it will be deemed to have specifiednderest Period of one month.

(b) Following receipt of a Committed Loan NotickeetAdministrative Agent shall promptly notify eacbnder of the amount of its
Applicable Percentage of the applicable Committedris, and if no timely notice of a conversion antowation is provided by the
Borrowers, the Administrative Agent shall notifychd_ender of the details of any automatic conversmBase Rate Loans described in the
preceding subsection. In the case of a CommittedoRding, each Lender shall make the amount of am@itted Loan available to the
Administrative Agent in immediately available funalsthe Administrative Agent’s Office not later tha:00 p.m. on the Business Day
specified in the applicable Committed Loan Notidpon satisfaction of the applicable conditionsfedh in Section 4.02and, if such
Borrowing is the initial Credit Extension, Sectié91), the Administrative Agent shall make all fundsreoeived available to the Borrowers
in like funds as received by the Administrative Ageither by (i) crediting the account of the apalile Borrower(s) on the books of Bank of
America with the amount of such funds or (ii) wiransfer of such funds, in each case in accordaitbenstructions provided to (and
reasonably acceptable to) the Administrative Adsnthe Borrowers; providedhowever, that if, on the date the Committed Loan Noticéhr
respect to such Borrowing is given by the Borrowtrere are L/C Borrowings outstanding, then theepeds of such Borrowing, firsshall
be applied to the payment in full of any such L/@®wings, and secondshall be made available to the Borrowers as pgexvabove.
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(c) Except as otherwise provided herein, a Euraddtlate Loan may be continued or converted onltherast day of an Interest Period
for such Eurodollar Rate Loan. During the existeoica Default, no Loans may be requested as, ctetvéw or continued as Eurodollar Rate
Loans without the consent of the Required Lenders.

(d) The Administrative Agent shall promptly notitye Borrowers and the Lenders of the interestapfgicable to any Interest Period
Eurodollar Rate Loans upon determination of sutérést rate. At any time that Base Rate Loans aistanding, the Administrative Agent
shall notify the Borrower and the Lenders of angrae in Bank of America’s prime rate used in debeimy the Base Rate promptly
following the public announcement of such change.

(e) After giving effect to all Committed Borrowingall conversions of Committed Loans from one Tygpéhe other, and all
continuations of Committed Loans as the same Tyyee shall not be more than ten Interest Perio@$fect with respect to Committed
Loans.

2.03 Letters of Credit.
(a) The Letter of Credit Commitment

(i) Subject to the terms and conditions set fosheim, (A) the L/C Issuer agrees, in reliance uihenagreements of the Lenders
forth in this_Section 2.03(1) from time to time on any Business Day dutting period from the Closing Date until the LettéCoedit
Expiration Date, to issue Letters of Credit for #zzount of the respective Borrowers or their Silibgies (as requested by the Principal
Borrower), and to amend Letters of Credit previgussued by it, in accordance with subsection @, and (2) to honor drawings
under the Letters of Credit; and (B) the Lendexesaly agree to participate in Letters of Credgued for the account of the respective
Borrowers or their Subsidiaries and any drawingsebnder; providethat after giving effect to any L/C Credit Extensiwith respect t
any Letter of Credit, (X) the Total Outstandingalshot exceed the Aggregate Commitments, (y) tiwegate Outstanding Amount of
the Committed Loans of any Lender, ptush Lender’s Applicable Percentage of the Outstgndmount of all L/C Obligations, plus
such Lender’s Applicable Percentage of the Outstgnémount of all Swing Line Loans shall not excesith Lender’'s Commitment,
and (z) the Outstanding Amount of the L/C Obligatichall not exceed the Letter of Credit Sublifgéch request by the Borrowers for
the issuance or amendment of a Letter of Credit bhadleemed to be a representation by the Borthat the L/C Credit Extension so
requested complies with the conditions set fortthaproviso to the preceding sentence. Withirféinegoing limits, and subject to the
terms and conditions hereof, the Borrowers’ abiiitypbtain Letters of Credit shall be fully revalg, and accordingly the Borrowers
may, during the foregoing period, obtain Letter&ofdit to replace Letters of Credit that have egbior that have been drawn upon
reimbursed. The parties hereto all agree thataditiag Letters of Credit shall be deemed to hagerbissued pursuant hereto, and from
and after the Closing Date shall be subject togowérned by the terms and conditions hereof.

(i) The L/C Issuer shall not issue any Letter oédit, if:

(A) the expiry date of such requested Letter ofd@neould occur more than twelve months after theedf issuance, unless
the L/C Issuer shall have approved such expiry atiés sole discretion); or

(B) the expiry date of such requested Letter ofd@n@ould occur after the Letter of Credit ExpimtiDate, unless the
Borrowers Cash-Collateralize such Letter of Creditsuant to Section 2.03(g) or all of the Lendergehotherwise approved such
expiry date.

(iii) The L/C Issuer shall not be under any obligatto issue any Letter of Credit if:

(A) any order, judgment or decree of any GovernmleAtthority or arbitrator shall by its terms purpto enjoin or restrain
the L/C Issuer from issuing such Letter of Creditany Law applicable to the L/C Issuer or any esqur directive (whether or
not having the force of
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law) from any Governmental Authority with jurisdimh over the L/C Issuer shall prohibit, or requibsit the L/C Issuer refrain
from, the issuance of letters of credit generatlguch Letter of Credit in particular or shall inggoupon the L/C Issuer with
respect to such Letter of Credit any restricti@serve or capital requirement (for which the L/€uks is not otherwise
compensated hereunder) not in effect on the Cld3atg, or shall impose upon the L/C Issuer anyiomyarsed loss, cost or
expense which was not applicable on the Closing Ratl which the L/C Issuer in good faith deems rratio it;

(B) the issuance of such Letter of Credit wouldate one or more policies of the L/C Issuer;
(C) such Letter of Credit is to be denominated auaency other than Dollars;

(D) such Letter of Credit contains any provisioasdutomatic reinstatement of the stated amouat afty drawing
thereunder; or

(E) a default of any Lender’s obligations to funtter Section 2.03(@xists or any Lender is at such time a Defaulting
Lender hereunder, unless the L/C Issuer has entei@datisfactory arrangements with the Borrowsrsuch Lender to eliminate
the L/C Issuer’s risk with respect to such Lender.

(iv) The L/C Issuer shall not amend any Letter ofdt if the L/C Issuer would not be permitted atls time to issue such Letter
Credit in its amended form under the terms hereof.

(v) The L/C Issuer shall be under no obligatiommeend any Letter of Credit if (A) the L/C Issuervhdhave no obligation at su
time to issue such Letter of Credit in its amenfigth under the terms hereof, or (B) the beneficiarguch Letter of Credit does not
accept the proposed amendment to such Letter afitCre

(vi) The L/C Issuer shall act on behalf of the Lersdwith respect to any Letters of Credit issuedt byd the documents associe
therewith, and the L/C Issuer shall have all ofltkaefits and immunities (A) provided to the Adrstraitive Agent in Article [Xwith
respect to any acts taken or omissions sufferetidoy/C Issuer in connection with Letters of Cras#tued by it or proposed to be iss
by it and Issuer Documents pertaining to such keté Credit as fully as if the term “AdministragiAgent” as used in Article IX
included the L/C Issuer with respect to such actsnaissions, and (B) as additionally provided hemgith respect to the L/C Issuer.

(b) Procedures for Issuance and Amendment of lsette€redit.

(i) Each Letter of Credit shall be issued or amehas the case may be, upon the request of theBers delivered to the L/C
Issuer (with a copy to the Administrative Agent}fire form of a Letter of Credit Application, apprigtely completed and signed by a
Responsible Officer of the Principal Borrower. Shetter of Credit Application must be received hg L/C Issuer and the
Administrative Agent not later than 11:00 a.m.estdt two (2) Business Days (or such later dateiarelas the Administrative Agent
and the L/C Issuer may agree in a particular ircgtan their sole discretion) prior to the propog=iiance date or date of amendmen
the case may be. In the case of a request foritgad insuance of a Letter of Credit, such LetteCoedit Application shall specify in
form and detail satisfactory to the L/C Issuer: {A¢ proposed issuance date of the requested loét@nedit (which shall be a Business
Day); (B) the amount thereof; (C) the expiry ddtereof; (D) the name and address of the benefitiemeof; (E) the documents to be
presented by such beneficiary in case of any dgwiareunder; (F) the full text of any certificétebe presented by such beneficiary in
case of any drawing thereunder; and (G) such otiaters as the L/C Issuer may require. In the ohagrequest for an amendment of
any outstanding Letter of Credit, such Letter ofdir Application shall specify in form and detaatisfactory to the L/C Issuer (A) the
Letter of Credit to be amended; (B) the proposad dhamendment thereof (which shall be a Busibesg; (C) the nature of the
proposed amendment; and (D) such other mattetrseds'€ Issuer may require. Additionally, the Borew shall furnish to the L/C
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Issuer and the Administrative Agent such other doeuts and information pertaining to such requektgter of Credit issuance or
amendment, including any Issuer Documents, as Middsuer or the Administrative Agent may require.

(i) Promptly after receipt of any Letter of Credipplication, the L/C Issuer will confirm with thdministrative Agent (by
telephone or in writing) that the Administrative ég has received a copy of such Letter of Credjtlisption from the Borrower and, if
not, the L/C Issuer will provide the Administratigent with a copy thereof. Unless the L/C Issuas feceived written notice from any
Lender, the Administrative Agent or any Loan Paatyleast one Business Day prior to the requesatslaf issuance or amendment of
the applicable Letter of Credit, that one or mgupleable conditions contained in Article Bhall not then be satisfied, then, subject to
the terms and conditions hereof, the L/C Issuell, sbrathe requested date, issue a Letter of Cfedithe account of the applicable
Borrower or Subsidiary thereof or enter into thelagable amendment, as the case may be, in eaehircascordance with the L/C
Issuer’s usual and customary business practiceselifately upon the issuance of each Letter of Gredch Lender shall be deemed to,
and hereby irrevocably and unconditionally agreeptirchase from the L/C Issuer a risk participatiosuch Letter of Credit in an
amount equal to the product of such Lender’'s Aglie Percentage timése amount of such Letter of Credit.

(iii) Promptly after its delivery of any Letter @redit or any amendment to a Letter of Credit t@dwising bank with respect
thereto or to the beneficiary thereof, the L/C &swill also deliver to the Borrowers and the Adisirative Agent a true and complete
copy of such Letter of Credit or amendment.

(c) Drawings and Reimbursements; Funding of Padiibns.

(i) Upon receipt from the beneficiary of any LettérCredit of any notice of a drawing under suclitéreof Credit, the L/C Issuer
shall notify the Borrowers and the Administrativgeit thereof. Not later than 11:00 a.m. on the datny payment by the L/C Issuer
under a Letter of Credit (each such date, an “ @waie"), the Borrowers shall reimburse the L/C Issueotiyh the Administrative
Agent in an amount equal to the amount of such ahgwf the Borrowers fail to so reimburse the LU&Suer by such time, the
Administrative Agent shall promptly notify each ldar of the Honor Date, the amount of the unreimédidrawing (the “
Unreimbursed Amouri), and the amount of such Lender’s Applicable Batage thereof. In such event, the Borrowers sieatleemed
to have requested a Committed Borrowing of Base Ra&ns to be disbursed on the Honor Date in aruatrexjual to the
Unreimbursed Amount, without regard to the minimaind multiples specified in Section 2.fai? the principal amount of Base Rate
Loans, but subject to the amount of the unutiligedion of the Aggregate Commitments and the camutset forth in Section 4.02
(other than the delivery of a Committed Loan Notidey notice given by the L/C Issuer or the Adrsinative Agent pursuant to this
Section 2.03(c)(iimay be given by telephone if immediately confirnieevriting; providedthat the lack of such an immediate
confirmation shall not affect the conclusivenessbiading effect of such notice.

(if) Each Lender shall upon any notice pursuaration 2.03(c)(ijnake funds available to the Administrative Agenttfee
account of the L/C Issuer at the Administrative Age Office in an amount equal to its Applicable¢antage of the Unreimbursed
Amount not later than 1:00 p.m. on the Business §fmcified in such notice by the Administrative Agevhereupon, subject to the
provisions of Section 2.03(c)(iij)each Lender that so makes funds available shalelemed to have made a Base Rate Committed
to the Borrowers in such amount. The Administrathgeent shall remit the funds so received to the Is€lier.

(iiif) With respect to any Unreimbursed Amount tighot fully refinanced by a Committed BorrowingRdise Rate Loans because
the conditions set forth in Section 4.€éhnot be satisfied or for any other reason, theddeers shall be deemed to have incurred from
the L/C Issuer an L/C Borrowing in the amount & thnreimbursed Amount that is not so refinancedciwh/C Borrowing shall be du
and payable on demand (together with interest)shiatl bear interest at the Default Rate. In su@ngweach Lender’s payment to the
Administrative Agent for the account of the L/Cuss pursuant to Section 2.03(c)ghall be deemed payment in respect of its
participation in such L/C Borrowing and shall cénge an L/C Advance from such Lender in satisfatif its participation obligation
under this Section 2.03
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(iv) Until each Lender funds its Committed LoanLd€ Advance pursuant to this Section 2.03(cjeimburse the L/C Issuer for
any amount drawn under any Letter of Credit, irgene respect of such Lender’s Applicable Percemtagsuch amount shall be solely
for the account of the L/C Issuer.

(v) Each Lender’s obligation to make Committed Lean L/C Advances to reimburse the L/C Issuer fopants drawn under
Letters of Credit, as contemplated by this Sec?d@3(c), shall be absolute and unconditional and shalbeaffected by any
circumstance, including (A) any setoff, countenciarecoupment, defense or other right which suaidee may have against the L/C
Issuer, the Borrowers or any other Person for eagan whatsoever; (B) the occurrence or continuahaeéDefault, or (C) any other
occurrence, event or condition, whether or notlsimd any of the foregoing; providedhowever, that each Lendes’obligation to mak
Committed Loans pursuant to this Section 2.0B(subject to the conditions set forth in Sectidd?4other than delivery by the
Borrower of a Committed Loan Notice). No such makifi an L/C Advance shall relieve or otherwise implae obligation of the
Borrowers to reimburse the L/C Issuer for the amadimny payment made by the L/C Issuer under atiet of Credit, together with
interest as provided herein.

(vi) If any Lender fails to make available to thdrinistrative Agent for the account of the L/C lssany amount required to be
paid by such Lender pursuant to the foregoing jgioms of this Section 2.03(by the time specified in Section 2.03(c)(ithe L/C
Issuer shall be entitled to recover from such Lerfdeting through the Administrative Agent), on derd, such amount with interest
thereon for the period from the date such paynmergduired to the date on which such payment isddiately available to the L/C
Issuer at a rate per annum equal to the greatbedfederal Funds Rate and a rate determined Hy€hkssuer in accordance with
banking industry rules on interbank compensatiogeAificate of the L/C Issuer submitted to any den(through the Administrative
Agent) with respect to any amounts owing under ¢tasise (vi) shall be conclusive absent manifestrer

(d) Repayment of Participations

() At any time after the L/C Issuer has made anpet under any Letter of Credit and has receivedhfany Lender such Lendsr’
L/C Advance in respect of such payment in accordawith Section 2.03(g)if the Administrative Agent receives for the asnbof the
L/C Issuer any payment in respect of the relatetelombursed Amount or interest thereon (whetherctliydrom the Borrowers or
otherwise, including proceeds of Cash Collateraliad thereto by the Administrative Agent), the Aidistrative Agent will distribute t
such Lender its Applicable Percentage thereof @pately adjusted, in the case of interest paymedotreflect the period of time
during which such Lender’s L/C Advance was outsiagin the same funds as those received by theiAdtrative Agent.

(i) If any payment received by the Administrati&kgent for the account of the L/C Issuer pursuariéation 2.03(c)(ijs required
to be returned under any of the circumstances itestin Section 10.06ncluding pursuant to any settlement entered liytthe L/C
Issuer in its discretion), each Lender shall pagheoAdministrative Agent for the account of th€lssuer its Applicable Percentage
thereof on demand of the Administrative Agent, phisrest thereon from the date of such demankealate such amount is returnec
such Lender, at a rate per annum equal to the &leldlends Rate from time to time in effect. The géations of the Lenders under this
clause shall survive the payment in full of the i@dions and the termination of this Agreement.

(e) Obligations AbsoluteThe obligation of the Borrowers to reimburse th@ Issuer for each drawing under each Letter afd@trand
to repay each L/C Borrowing shall be absolute, nd@@nal and irrevocable, and shall be paid dtrict accordance with the terms of this
Agreement under all circumstances, including thiefang:

(i) any lack of validity or enforceability of sudletter of Credit, this Agreement, or any other L&zcument;
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(i) the existence of any claim, counterclaim, $etdefense or other right that the Borrower or &upsidiary may have at any tii
against any beneficiary or any transferee of susttel of Credit (or any Person for whom any sudfefieiary or any such transferee
may be acting), the L/C Issuer or any other Peratwether in connection with this Agreement, thasections contemplated hereby or
by such Letter of Credit or any agreement or imagat relating thereto, or any unrelated transagtion

(i) any draft, demand, certificate or other do@mhpresented under such Letter of Credit proviniget forged, fraudulent, invalid
or insufficient in any respect or any statementdirebeing untrue or inaccurate in any respecényrioss or delay in the transmissior
otherwise of any document required in order to nekieawing under such Letter of Credit;

(iv) any payment by the L/C Issuer under such leatfeCredit against presentation of a draft oriiedte that does not strictly
comply with the terms of such Letter of Creditamy payment made by the L/C Issuer under suchiieft€redit to any Person
purporting to be a trustee in bankruptcy, debtepassession, assignee for the benefit of credilioxsdator, receiver or other
representative of or successor to any beneficinang transferee of such Letter of Credit, inclggdany arising in connection with any
proceeding under any Debtor Relief Law; or

(v) any other circumstance or happening whatsoevieether or not similar to any of the foregoing;liding any other
circumstance that might otherwise constitute argafeavailable to, or a discharge of, the Borrowemny Subsidiary thereof.

The Borrowers shall promptly examine a copy of eaetter of Credit and each amendment thereto thdglivered to it and, in the ev
of any claim of noncompliance with the PrincipalrBaver’s instructions or other irregularity, the lBowers will immediately notify the L/C
Issuer. The Borrowers shall be conclusively deetodthve waived any such claim against the L/C Isand its correspondents unless such
notice is given as aforesaid.

(f) Role of L/C Issuer Each Lender and each of the Borrowers agreeithplying any drawing under a Letter of Credig tHC Issuer
shall not have any responsibility to obtain anyutoent (other than any sight draft, certificates daduments expressly required by the Le
of Credit) or to ascertain or inquire as to thadist or accuracy of any such document or the attyhof the Person executing or delivering
any such document. None of the L/C Issuer, the Adtrative Agent, any of their respective Relatedties nor any correspondent,
participant or assignee of the L/C Issuer shalldige to any Lender for (i) any action taken oritted in connection herewith at the reques
with the approval of the Lenders or the Requireddegs, as applicable; (ii) any action taken or tediin the absence of gross negligence or
willful misconduct; or (iii) the due execution, efftiveness, validity or enforceability of any doamhor instrument related to any Letter of
Credit or Issuer Document. The Borrowers herebyragsall risks of the acts or omissions of any bieraal/ or transferee with respect to its
use of any Letter of Credit; providethowever, that this assumption is not intended to, andl stwd) preclude the Borrowers’ pursuing such
rights and remedies as they may have against thefibiry or transferee at law or under any otfggeament. None of the L/C Issuer, the
Administrative Agent, any of their respective RethParties nor any correspondent, participantsigase of the L/C Issuer shall be liable or
responsible for any of the matters described ingda (i) through (v) of Section 2.03(erovided, however, that anything in such clauses to
the contrary notwithstanding, the Borrowers mayehaxclaim against the L/C Issuer, and the L/C ismay be liable to the Borrowers, to the
extent, but only to the extent, of any direct, ppased to consequential or exemplary, damagesedffs the Borrowers which the
Borrowers prove were caused by the L/C Issuer’Bubiinisconduct or gross negligence or the L/C &&uwillful failure to pay under any
Letter of Credit after the presentation to it bg theneficiary of a sight draft and certificatefsicly complying with the terms and conditions
of a Letter of Credit. In furtherance and not mitiation of the foregoing, the L/C Issuer may acagruments that appear on their face to be
in order, without responsibility for further invégtion, regardless of any notice or informatiorthte contrary, and the L/C Issuer shall not be
responsible for the validity or sufficiency of aimgtrument transferring or assigning or purportiogransfer or assign a Letter of Credit or the
rights or benefits thereunder or proceeds themeathole or in part, which may prove to be invalidineffective for any reason.
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(g9) Cash CollateralUpon the request of the Administrative Agentjf(the L/C Issuer has honored any full or partiedwing request
under any Letter of Credit and such drawing haslted in an L/C Borrowing, or (ii) if, as of the tter of Credit Expiration Date, any L/C
Obligation for any reason remains outstandingBbgowers shall, in each case, immediately Casta@uhlize the then Outstanding Amo
of all L/C Obligations. Sections 2.@Hd 8.02(cket forth certain additional requirements to deli@ash Collateral hereunder. For purposes of
this Section 2.03 Section 2.0%nd_Section 8.02(g)* Cash Collateraliz& means to pledge and deposit with or deliver ® Aldministrative
Agent, for the benefit of the L/C Issuer and thaders, as collateral for the L/C Obligations, casheposit account balances pursuant to
documentation in form and substance reasonablsfaatory to the Administrative Agent and the L/Guer (which documents are hereby
consented to by the Lenders). Derivatives of seom thave corresponding meanings. The Borrowerdligyeant to the Administrative
Agent, for the benefit of the L/C Issuer and theders, a security interest in all such cash, dépasbunts and all balances therein and all
proceeds of the foregoing. Cash Collateral shathbatained in blocked, non-interest bearing ddmasiounts at Bank of America.

(h) Applicability of ISP. Unless otherwise expressly agreed by the L/Celsand the Principal Borrower when a Letter of @risd
issued (including any such agreement applicabéntBxisting Letter of Credit), the rules of the ISRl apply to each standby Letter of
Credit.

(i) Letter of Credit FeesThe Borrowers shall pay to the Administrative Agtor the account of each Lender in accordanck itst
Applicable Percentage a Letter of Credit fee (thetter of Credit Fe&) for each Letter of Credit equal to the Applicalitate timethe daily
amount available to be drawn under such Letterrefiit. For purposes of computing the daily amowatilable to be drawn under any Letter
of Credit, the amount of such Letter of Credit $baldetermined in accordance with Section 1.Détter of Credit Fees shall be (i) computed
on a quarterly basis in arrears and (ii) due arydlipia on the first Business Day after the end ohddarch, June, September and December,
commencing with the first such date to occur afterissuance of such Letter of Credit, on the ketteCredit Expiration Date and thereafter
on demand. If there is any change in the Applic&aé& during any quarter, the daily amount avadlablbe drawn under each Letter of Cr
shall be computed and multiplied by the ApplicalRite separately for each period during such qutrérsuch Applicable Rate was in eff
Notwithstanding anything to the contrary contaihedein, upon the request of the Required Lenddrdewny Event of Default exists, i
Letter of Credit Fees shall accrue at the DefaateR

() Fronting Fee and Documentary and ProcessingdeisaPayable to L/C IssueThe Borrowers shall pay directly to the L/C Isstos
its own account a fronting fee for each Letter oddit equal to 0.125% per annum times the dailyimam amount available to be drawn
under such Letter of Credit (whether or not suckimam amount is then in effect under such Lette€#dit). Such fronting fee for each
Letter of Credit shall be (i) computed on a qudytbesis in arrears and (ii) due and payable orfitseBusiness Day after the end of each
March, June, September and December, commencihglvatfirst such date to occur after the issuasaich Letter of Credit, on the Letter
of Credit Expiration Date and thereafter withingfi(g) days of demand. In addition, the Borrowesd|ghay directly to the L/C Issuer for its
own account the customary issuance, presentatioendment and other processing fees, and otherasthadsts and charges, of the L/C
Issuer relating to letters of credit as from tirogime in effect. Such customary fees and standasts and charges are due and payable on
demand and are nonrefundable.

(k) Conflict with Issuer Documentdn the event of any conflict between the term&bfand the terms of any Issuer Document, the
terms hereof shall control.

() Letters of Credit Issued for Subsidiariddotwithstanding that a Letter of Credit issuedotstanding hereunder is in support of any
obligations of, or is for the account of, a Subeigiof any Borrower, the Borrowers shall be obkghto reimburse the L/C Issuer hereunder
for any and all drawings under such Letter of Cretie Borrowers hereby acknowledge that the isseiaf Letters of Credit for the account
of any such Subsidiaries inures to the benefihefBorrowers, and that the Borrowers’ businesssdsrsubstantial benefits from the
businesses of such Subsidiaries.
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2.04 Swing Line Loans

(a) The Swing Line Subject to the terms and conditions set fortleinethe Swing Line Lender agrees, in reliance uperagreements
of the other Lenders set forth in this Section 2.@make loans (each such loan, a “ Swing Linen"d&o the Borrowers from time to time
on any Business Day during the Availability Perinén aggregate amount not to exceed at any tintstamding the amount of the Swing
Line Sublimit, notwithstanding the fact that suchii®y Line Loans, when aggregated with the ApplieaPercentage of the Outstanding
Amount of Committed Loans and L/C Obligations dof ttender acting as Swing Line Lender, may exceedthount of such Lender’'s
Commitment;_provided however, that after giving effect to any Swing Line Lodi,the Total Outstandings shall not exceed theraggte
Commitments, and (ii) the aggregate Outstanding dmof the Committed Loans of any Lender, jush Lender’s Applicable Percentage
of the Outstanding Amount of all L/C Obligationsugpsuch Lender’s Applicable Percentage of the Outstan8mount of all Swing Line
Loans shall not exceed such Lender's Commitmert paavided, further, that the Borrowers shall not use the proceedsgpfSwing Line
Loan to refinance any outstanding Swing Line Ldoafithin the foregoing limits, and subject to the extiberms and conditions hereof, the
Borrowers may borrow under this Section 2,@depay under Section 2.0and reborrow under this Section 2.(ach Swing Line Loan
shall be a Base Rate Loan. Immediately upon thangak a Swing Line Loan, each Lender shall be degtto, and hereby irrevocably and
unconditionally agrees to, purchase from the Sviimg Lender a risk participation in such Swing Lin@an in an amount equal to the proc
of such Lender’s Applicable Percentage tirtftessamount of such Swing Line Loan.

(b) Borrowing ProceduresEach Swing Line Borrowing shall be made uponBbheowers’ irrevocable notice to the Swing Line den
and the Administrative Agent, which may be giventélgphone. Each such notice must be receivedé$wving Line Lender and the
Administrative Agent not later than 1:00 p.m. oa tequested borrowing date, and shall speciffhé)amount to be borrowed, which shall be
a minimum of $100,000, and (ii) the requested haimg date, which shall be a Business Day. Each tlephonic notice must be confirmed
promptly by delivery to the Swing Line Lender ahé fAdministrative Agent of a written Swing Line Lro&lotice, appropriately completed
and signed by a Responsible Officer of the Pririddzarower. Promptly after receipt by the Swing &ibhender of any telephonic Swing Line
Loan Notice, the Swing Line Lender will confirm Wwithe Administrative Agent (by telephone or in vmgf) that the Administrative Agent h
also received such Swing Line Loan Notice andptf the Swing Line Lender will notify the Adminiative Agent (by telephone or in
writing) of the contents thereof. Unless the Swliimge Lender has received notice (by telephone ovriting) from the Administrative Agent
(including at the request of any Lender) prior 1@8®p.m. on the date of the proposed Swing Linad@ueing (A) directing the Swing Line
Lender not to make such Swing Line Loan as a redulte limitations set forth in the proviso to thirst sentence of Section 2.04(a)r
(B) that one or more of the applicable conditiopecified in Article 1Vis not then satisfied, then, subject to the ternts@nditions hereof,
the Swing Line Lender will, not later than 3:00 pan the borrowing date specified in such Swingelliman Notice, make the amount of its
Swing Line Loan available to the Borrowers.

(c) Refinancing of Swing Line Loans

(i) The Swing Line Lender at any time in its sot@absolute discretion may request, on behalf@Bbrrowers (each of which
hereby irrevocably authorize the Swing Line Lendeso request on its behalf), that each Lender rmadBase Rate Committed Loan in
an amount equal to such Lender’s Applicable Peazenbf the amount of Swing Line Loans then outstanduch request shall be
made in writing (which written request shall be mee to be a Committed Loan Notice for purposesdipend in accordance with the
requirements of Section 2.Q&vithout regard to the minimum and multiples sfieditherein for the principal amount of Base Rate
Loans, but subject to the unutilized portion of Aggregate Commitments and the conditions set fiorthection 4.02 The Swing Line
Lender shall furnish the Borrowers with a copylaf aipplicable Committed Loan Notice promptly aételivering such notice to the
Administrative Agent. Each Lender shall make an amb@qual to its Applicable Percentage of the amepacified in such Committed
Loan Notice available to the Administrative Agemtiinmediately available funds for the account & 8wing Line Lender at the
Administrative Agent’s Office not later than 1:00m on the day specified in such Committed Loanidéotwhereupon, subject to
Section 2.04(c)(ii) each Lender that so makes funds available shalelemed to have made a Base Rate Committed Ldhea to
Borrowers in such amount. The Administrative Agemall remit the funds so received to the Swing llirader.
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(ii) If for any reason any Swing Line Loan cannetrefinanced by such a Committed Borrowing in adance with Section 2.04
(c)(i) , the request for Base Rate Committed Loans subahity the Swing Line Lender as set forth hereitl flkadeemed to be a
request by the Swing Line Lender that each of thieders fund its risk participation in the relevamting Line Loan and each Lender’s
payment to the Administrative Agent for the accoofithe Swing Line Lender pursuant to Section ZP#(shall be deemed payment
respect of such participation.

(iii) If any Lender fails to make available to tAeministrative Agent for the account of the Swinigé.Lender any amount
required to be paid by such Lender pursuant tddregoing provisions of this Section 2.04fg) the time specified in Section 2.04(c)(i)
the Swing Line Lender shall be entitled to recdvem such Lender (acting through the Administrathgent), on demand, such amount
with interest thereon for the period from the dateh payment is required to the date on which pagiment is immediately available to
the Swing Line Lender at a rate per annum equéild@reater of the Federal Funds Rate and a régentieed by the Swing Line Lenc
in accordance with banking industry rules on ind@ocompensation. A certificate of the Swing Lirenter submitted to any Lender
(through the Administrative Agent) with respectiny amounts owing under this clause (iii) shaltbeclusive absent manifest error.

(iv) Each Lender’s obligation to make Committed hear to purchase and fund risk participationsvinng Line Loans pursuant
to this_Section 2.04(ghall be absolute and unconditional and shall eaffected by any circumstance, including (A) aetpff,
counterclaim, recoupment, defense or other rightlwbuch Lender may have against the Swing Linedeerthe Borrowers or any otl
Person for any reason whatsoever, (B) the occuerencontinuance of a Default, or (C) any othemoence, event or condition,
whether or not similar to any of the foregoing;yided, however, that each Lender’s obligation to make Committedrs pursuant to
this Section 2.04(dy subject to the conditions set forth in Sectid®?4 No such funding of risk participations shall est or otherwise
impair the obligation of the Borrower to repay Swinine Loans, together with interest as providectime

(d) Repayment of Participations

(i) At any time after any Lender has purchasedfanded a risk participation in a Swing Line Loafrthie Swing Line Lender
receives any payment on account of such Swing Loamn, the Swing Line Lender will distribute to suobnder its Applicable
Percentage of such payment (appropriately adjustatle case of interest payments, to reflect #méop of time during which such
Lender’s risk participation was funded) in the sdoreds as those received by the Swing Line Lender.

(i) If any payment received by the Swing Line Lendh respect of principal or interest on any Swlifige Loan is required to be
returned by the Swing Line Lender under any ofdineumstances described in Section 1(ifbluding pursuant to any settlement
entered into by the Swing Line Lender in its ditior®), each Lender shall pay to the Swing Line Learit Applicable Percentage
thereof on demand of the Administrative Agent, piusrest thereon from the date of such demankeaalate such amount is returnec
a rate per annum equal to the Federal Funds RageAdiministrative Agent will make such demand ugmnrequest of the Swing Line
Lender. The obligations of the Lenders under tlasse shall survive the payment in full of the @hations and the termination of this
Agreement.

(e) Interest for Account of Swing Line LendeFhe Swing Line Lender shall be responsible feoining the Borrowers for interest on

the Swing Line Loans. Until each Lender funds its8 Rate Committed Loan or risk participation pansto this Section 2.0 refinance
such Lender’s Applicable Percentage of any Swinggllioan, interest in respect of such Applicablec@eatage shall be solely for the account
of the Swing Line Lender.

(f) Payments Directly to Swing Line LendefFhe Borrowers shall make all payments of princgyal interest in respect of the Swing

Line Loans directly to the Swing Line Lender.
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2.05 Prepayments

(a) The Borrowers may, upon notice to the Admiatste Agent, at any time or from time to time vdianily prepay Committed Loans
in whole or in part without premium or penalty; pidedthat (i) such notice must be received by the Adstiative Agent not later than
11:00 a.m. (A) three (3) Business Days prior to date of prepayment of Eurodollar Rate Loans and(Bthe date of prepayment of Base
Rate Committed Loans; (ii) any prepayment of Euliaddrate Loans shall be in a principal amount $0$0,000 or a whole multiple of
$500,000 in excess thereof; and (iii) any prepayméBase Rate Committed Loans shall be in a ppacamount of $500,000 or a whole
multiple of $100,000 in excess thereof or, in eeabe, if less, the entire principal amount thetkeh outstanding. Each such notice shall
specify the date and amount of such prepaymentrendiype(s) of Committed Loans to be prepaid. THenhistrative Agent will promptly
notify each Lender of its receipt of each suchagtand of the amount of such Lender’s ApplicaldecBntage of such prepayment. If such
notice is given by the Borrowers, the Borrowerdighake such prepayment and the payment amounifiggein such notice shall be due and
payable on the date specified therein. Any prepaymfa Eurodollar Rate Loan shall be accompaniedibaccrued interest on the amount
prepaid, together with any additional amounts neflipursuant to Section 3.0kach such prepayment shall be applied to the Gtigan
Loans of the Lenders in accordance with their retipe Applicable Percentages.

(b) The Borrowers may, upon notice to the Swingelliender (with a copy to the Administrative Ageuat) any time or from time to
time, voluntarily prepay Swing Line Loans in whalein part without premium or penalty; provid#wt (i) such notice must be received by
the Swing Line Lender and the Administrative Ageat later than 1:00 p.m. on the date of the prematnand (ii) any such prepayment shall
be in a minimum principal amount of $100,000. Esgbh notice shall specify the date and amount di puepayment. If such notice is given
by the Borrowers, the Borrowers shall make sucpayment and the payment amount specified in sutibenshall be due and payable on the
date specified therein.

(c) If for any reason the Total Outstandings at timg exceed the Aggregate Commitments then ircgffee Borrowers shall
immediately prepay Loans and/or Cash Collaterdliee/C Obligations in an aggregate amount equalith excess; providedowever,
that the Borrowers shall not be required to Caska@uwalize the L/C Obligations pursuant to thit®m 2.05(c)unless after the prepayment
in full of the Loans the Total Outstandings exc#eelAggregate Commitments then in effect.

2.06 Termination or Reduction of Commitments.

The Borrowers may, upon notice to the Administmthgent, terminate the Aggregate Commitments,@anftime to time permanently
reduce the Aggregate Commitments; provitteat (i) any such notice shall be received by thenistrative Agent not later than 11:00 a.m.
five (5) Business Days prior to the date of terrtigraor reduction, (ii) any such partial reductigmall be in an aggregate amount of
$10,000,000 or any whole multiple of $1,000,00@xaess thereof, (iii) the Borrowers shall not tevaté or reduce the Aggregate
Commitments if, after giving effect thereto andatty concurrent prepayments hereunder, the Totat@ndings would exceed the Aggregate
Commitments, and (iv) if, after giving effect toyareduction of the Aggregate Commitments, the lreifeCredit Sublimit or the Swing Line
Sublimit exceeds the amount of the Aggregate Comerits, such Sublimit shall be automatically reduzgthe amount of such excess. The
Administrative Agent will promptly notify the Lendgof any such notice of termination or reductiéthe Aggregate Commitments. Any
reduction of the Aggregate Commitments shall bdiegipo the Commitment of each Lender accordingsté\pplicable Percentage. All fees
accrued until the effective date of any terminatidthe Aggregate Commitments shall be paid oreffective date of such termination.

2.07 Repayment of Loans

(a) The Borrowers shall repay to the Lenders orMhagurity Date the aggregate principal amount off@idtted Loans outstanding on
such date in accordance with Section hédeof.

(b) The Borrowers shall repay each Swing Line Loarthe earlier to occur of (i) the date five (5)sBess Days after such Loan is m
and (ii) the Maturity Date.
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2.08 Interest.

(a) Subject to the provisions of subsection (bptel(i) each Eurodollar Rate Loan shall bear irdeos the outstanding principal
amount thereof for each Interest Period at a rat@pnum equal to the Eurodollar Rate for suchréstePeriod pluthe Applicable Rate;
(i) each Base Rate Committed Loan shall bear ésteon the outstanding principal amount thereahftbe applicable borrowing date at a |
per annum equal to the Base Rate fiesApplicable Rate; and (iii) each Swing Line Ladrall bear interest on the outstanding principal
amount thereof from the applicable borrowing date mate per annum equal to the Base Ratetplug\pplicable Rate.

(b) (i) If any amount of principal of any Loan istrpaid when due (without regard to any applicavbee periods), whether at stated
maturity, by acceleration or otherwise, such amatiall thereafter bear interest at a fluctuatirigriest rate per annum at all times equal tc
Default Rate to the fullest extent permitted bylaable Laws.

(i) If any amount (other than principal of any lpaayable by the Borrowers under any Loan Docurisentt paid when due
(without regard to any applicable grace periodsjetier at stated maturity, by acceleration or etfesr, then upon the request of the
Required Lenders, such amount shall thereafterih&zest at a fluctuating interest rate per anatiiall times equal to the Default Rate
to the fullest extent permitted by applicable Laws.

(iii) Upon the request of the Required Lenders,l&hny Event of Default exists, the Borrowers spal interest on the principal
amount of all outstanding Obligations hereundex fitictuating interest rate per annum at all timgsal to the Default Rate to the full
extent permitted by applicable Laws.

(iv) Accrued and unpaid interest on past due anso(intluding interest on past due interest) shaltibe and payable upon
demand.

(c) Interest on each Loan shall be due and payal@eears on each Interest Payment Date appli¢thbleto and at such other times as
may be specified herein. Interest hereunder slkeadluz and payable in accordance with the term®hbkedore and after judgment, and before
and after the commencement of any proceeding wardebebtor Relief Law.

2.09 Fees
In addition to certain fees described in subsesti@nand (j) of Section 2.03

(a) Facility Fee For each day prior to the termination of this égment and the payment in full of the Obligatiotiteeothan days
occurring during any Unused Fee Period, the Borrewhall pay to the Administrative Agent for theagnt of each Lender in accordance
with its Applicable Percentage, a facility fee (théacility Fee”) equal to the Applicable Rate tim#®e actual daily amount of the Aggregate
Commitments (or, if the Aggregate Commitments higvminated, on the Outstanding Amount of all Contexiit_oans, Swing Line Loans
and L/C Obligations), regardless of usage. Thdifaéee shall accrue at all times during the Aadility Period (and thereafter so long as any
Committed Loans, Swing Line Loans or L/C Obligaiaemain outstanding), including at any time dusiigch one or more of the
conditions in Article IVis not met, and shall be due and payable quatitedyrears on the last Business Day of each Maamhe,

September and December, commencing with the fidt slate to occur after the Closing Date, and erMhturity Date (and, if applicable,
thereafter on demand). The facility fee shall bewated quarterly in arrears, and if there is ahgnge in the Applicable Rate during any
quarter, the actual daily amount shall be compatetimultiplied by the Applicable Rate separatelydfach period during such quarter that
such Applicable Rate was in effect.

(b) Unused FeeFor each day during any Unusued Fee Period, theoiers shall pay a fee to the Administrative Agien the pro rata
benefit of the Lenders in an amount equal to thiéyQnused Fee for such day (all such fees incudadng any given calendar quarter
constituting the “ Unused Fédor such quarter). The Unused Fee shall be payabarterly in arrears on the first day of eaclemdér quarter
and as of the Maturity Date.
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(c) Other Fees The Borrowers shall, without duplication of amg$ documented herein, pay to the Arranger anddhgnistrative
Agent for their own respective accounts fees inam@unts and at the times specified in the Feet.educh fees shall be fully earned when
paid and shall not be refundable for any reasortsoleaer, except as specifically set forth in the Eetter.

2.10 Computation of Interest and Fees

All computations of interest for Base Rate Loangwkthe Base Rate is determined by Bank of Amerigaime rate” shall be made on
the basis of a year of 365 or 366 days, as thernagebe, and actual days elapsed. All other contiputaof fees and interest shall be madt
the basis of a 360-day year and actual days elgpgednh results in more fees or interest, as applie, being paid than if computed on the
basis of a 365-day year). Interest shall accrueamt Loan for the day on which the Loan is madé shall not accrue on a Loan, or any
portion thereof, for the day on which the Loan ects portion is paid, providethat any Loan that is repaid on the same day ostwihis
made shall, subject to Section 2.12(kgar interest for one day. Each determinatiothbyAdministrative Agent of an interest rate or fee
hereunder shall be conclusive and binding for atppses, absent manifest error.

2.11 Evidence of Debt

(a) The Credit Extensions made by each Lender bbeadvidenced by one or more accounts or recordstair@ed by such Lender and
the Administrative Agent in the ordinary coursebakiness. The accounts or records maintained bfxdh@nistrative Agent and each Lender
shall be conclusive absent manifest error of thewarhof the Credit Extensions made by the Lendetké Borrowers and the interest and
payments thereon. Any failure to so record or angren doing so shall not, however, limit or othvise affect the obligation of the Borrowers
hereunder to pay any amount owing with respedteddbligations. In the event of any conflict betwélee accounts and records maintained
by any Lender and the accounts and records of theiristrative Agent in respect of such matters,abeounts and records of the
Administrative Agent shall control in the absen€enanifest error. Upon the request of any Lendedertarough the Administrative Agent,
the Borrowers shall execute and deliver to suchdeeiithrough the Administrative Agent) a Note, whahall evidence such Lender’s Loans
in addition to such accounts or records. Each Lendgy attach schedules to its Note and endorsedhehe date, Type (if applicable),
amount and maturity of its Loans and payments vé#ipect thereto.

(b) In addition to the accounts and records refetoen subsection (a), each Lender and the Adtnatise Agent shall maintain in
accordance with its usual practice accounts ormrdscevidencing the purchases and sales by suctetengarticipations in Letters of Credit
and Swing Line Loans. In the event of any conttietween the accounts and records maintained bfdhenistrative Agent and the accounts
and records of any Lender in respect of such ngittiee accounts and records of the Administratiger shall control in the absence of
manifest error.

2.12 Payments Generally; Administrative Ageriis Clawback.

(a) General All payments to be made by the Borrowers shalinagle without condition or deduction for any couclm, defense,
recoupment or setoff. Except as otherwise exprgsslyided herein, all payments by the Borrower&heder shall be made to the
Administrative Agent, for the account of the regpecLenders to which such payment is owed, aitiministrative Agent’s Office in
Dollars and in immediately available funds notidtean 2:00 p.m. on the date specified herein. Ath@inistrative Agent will promptly
distribute to each Lender its Applicable Percenfagether applicable share as provided hereirguoh payment in like funds as received by
wire transfer to such Lender’s Lending Office. plyments received by the Administrative Agent a2t@0 p.m. shall be deemed received on
the next succeeding Business Day and any applidatielest or fee shall continue to accrue. If aayrpent to be made by the Borrowers shall
come due on a day other than a Business Day, pdyhath be made on the next following Business ang such extension of time shall be
reflected in computing interest or fees, as the casy be.

(b) (i) Funding by Lenders; Presumption by Admiirsisve Agent Unless the Administrative Agent shall have reedinotice from a
Lender prior to the proposed date of any Commiedowing of
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Eurodollar Rate Loans (or, in the case of any CamethiBorrowing of Base Rate Loans, prior to 12:80mon the date of such
Committed Borrowing) that such Lender will not makailable to the Administrative Agent such Lendestare of such Committed
Borrowing, the Administrative Agent may assume thath Lender has made such share available ondsiielin accordance with
Section 2.04or, in the case of a Committed Borrowing of Bas¢eR_oans, that such Lender has made such shatabdean
accordance with and at the time required by Se&i6R) and may, in reliance upon such assumption, me&itadle to the Borrowers a
corresponding amount. In such event, if a Lendsmut in fact made its share of the applicable CatathBorrowing available to the
Administrative Agent, then the applicable Lended #me Borrowers severally agree to pay to the Adstriattive Agent forthwith on
demand such corresponding amount in immediatelitadola funds with interest thereon, for each dayrfrand including the date such
amount is made available to the Borrowers to batughng the date of payment to the AdministrativgeAt, at (A) in the case of a
payment to be made by such Lender, the greatdiedfé¢deral Funds Rate and a rate determined bydiménistrative Agent in
accordance with banking industry rules on interbamkpensation and (B) in the case of a payment toéde by the Borrowers, the
interest rate applicable to Base Rate Loans. IBibx@owers and such Lender shall pay such intéeetste Administrative Agent for the
same or an overlapping period, the Administratiggit shall promptly remit to the Borrowers the amtaf such interest paid by the
Borrowers for such period. If such Lender paysitare of the applicable Committed Borrowing to Aldeninistrative Agent, then the
amount so paid shall constitute such Lender’s Cdtachioan included in such Committed Borrowing. Avayment by the Borrowers
shall be without prejudice to any claim the Borresveay have against a Lender that shall have fédledake such payment to the
Administrative Agent.

(i) Payments by Borrowers; Presumptions by Adntiaiive Agent Unless the Administrative Agent shall have reedinotice
from the Borrowers prior to the date on which aayment is due to the Administrative Agent for tiee@unt of the Lenders or the L/C
Issuer hereunder that the Borrowers will not makehgpayment, the Administrative Agent may assuraettie Borrowers have made
such payment on such date in accordance herewdtimar, in reliance upon such assumption, distribmtee Lenders or the L/C IssL
as the case may be, the amount due. In such éivérd,Borrowers have not in fact made such payrtéen each of the Lenders or the
L/C Issuer, as the case may be, severally agreepéy to the Administrative Agent forthwith on demad the amount so distributed to
such Lender or the L/C Issuer, in immediately aldé funds with interest thereon, for each day feord including the date such
amount is distributed to it to but excluding théedaf payment to the Administrative Agent, at theager of the Federal Funds Rate and
a rate determined by the Administrative Agent inaadance with banking industry rules on interbaokpensation.

A notice of the Administrative Agent to any Lenaerthe Borrowers with respect to any amount owinder this subsection (b)
shall be conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Precedetftany Lender makes available to the Administrathgent funds for any Loan to be made
such Lender as provided in the foregoing provisioinghis Article 11, and such funds are not made available to theoBamrs by the
Administrative Agent because the conditions toahplicable Credit Extension set forth in Article #ive not satisfied or waived in accordance
with the terms hereof, the Administrative Agentlshgturn such funds (in like funds as receivedirsuch Lender) to such Lender, without
interest.

(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to n@emitted Loans, to fund participations in Leti
of Credit and Swing Line Loans and to make paympatsuant to Section 10.04@)e several and not joint. The failure of any Lartde
make any Committed Loan, to fund any such parttmpeor to make any payment under Section 10.0drfcany date required hereunder s
not relieve any other Lender of its correspondibligation to do so on such date, and no Lendel blealesponsible for the failure of any
other Lender to so make its Committed Loan, to lpase its participation or to make its payment urgkation 10.04(c)

(e) Funding SourceNothing herein shall be deemed to obligate anydiee to obtain the funds for any Loan in any patéc place or
manner or to constitute a representation by anyléethat it has obtained or will obtain the fundsdny Loan in any particular place or
manner.
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2.13 Sharing of Payments by Lenders

If any Lender shall, by exercising any right ofa$&br counterclaim or otherwise, obtain paymentdapect of any principal of or
interest on any of the Committed Loans made hyrithe participations in L/C Obligations or in Swihine Loans held by it resulting in such
Lender’s receiving payment of a proportion of tiggreegate amount of such Committed Loans or padimps and accrued interest thereon
greater than its pratashare thereof as provided herein, then the Leresiving such greater proportion shall (a) notifg Administrative
Agent of such fact, and (b) purchase (for caslaes f/alue) participations in the Committed Loard subparticipations in L/C Obligations
and Swing Line Loans of the other Lenders, or nglah other adjustments as shall be equitable,atdth benefit of all such payments shall
be shared by the Lenders ratably in accordancethdtlaggregate amount of principal of and accroeziést on their respective Committed
Loans and other amounts owing them, provitted:

(i) if any such participations or subparticipatiare purchased and all or any portion of the paymigng rise thereto is
recovered, such participations or subparticipatsiredl be rescinded and the purchase price restoréa extent of such recovery,
without interest; and

(i) the provisions of this Section shall not benstvued to apply to (x) any payment made by the®weers pursuant to and in
accordance with the express terms of this Agreeimefy) any payment obtained by a Lender as corsiita for the assignment of or
sale of a participation in any of its Committed hear subpatrticipations in L/C Obligations or Swirige Loans to any assignee or
participant, other than to the Borrowers or anysidibry thereof (as to which the provisions of tBection shall apply).

Each Loan Party consents to the foregoing and agre¢he extent it may effectively do so underligpple law, that any Lender
acquiring a participation pursuant to the foregangngements may exercise against such Loan fgintg of setoff and counterclaim with
respect to such participation as fully as if suemdier were a direct creditor of such Loan Partyénamount of such participation.

2.14 Maturity Date .

(a) Initial Maturity Date. Subject to extension pursuant to the terms anditions set forth in clause (b) of this Sectioh@and subject
to the provisions of clause (c) of this Sectiond?2.fhe Borrowers shall, on [the date occurring thirty-six (36) calendar months
from date hereof] (the “ Initial Maturity Datg, cause the Obligations (including, without liatiion, all outstanding principal and interest on
the Committed Loans and all fees, costs and exgahseand owing under the Loan Documents) to bly Batisfied.

(b) Extended Maturity Date OptiarNot more than 180 days and not less than 90 pldgsto the Initial Maturity Date, the Principal
Borrower may (on behalf of all thesxisting Borrowers) request in writing that the Hers extend the term of this Agreement for an aafthl
twelve (12) calendar month period (the end of quetiod being the “ Extended Maturity Da)e Such extension option shall be subject to the
satisfaction of the following requirements:

(i) at the Initial Maturity Date, there shall notigt any Default or Event of Default by the Borravee any other Loan Party; and

(i) the Borrowers shall, at the Initial Maturityabe, deliver to the Administrative Agent (for the pata benefit of the Lenders
based on their respective Commitments) an exterismequal to two tenths of one percent (0.20%hefthen-existing Aggregate
Commitments (whether funded or unfunded).

(c) Satisfaction of Obligations Upon Acceleratidiotwithstanding anything contained herein orry ather Credit Agreement to the
contrary, to the extent any of the Obligationsageelerated pursuant to the terms hereof (inclyduitpout limitation, Section 8.0Rereof),
the Borrowers shall, immediately upon the occureemicsuch acceleration, cause such acceleratedd@ibins to be Fully Satisfied.

41



(d) Conflicting Provisions This Section shall supersede any provisions gti@e2.13or 10.01to the contrary.

2.15 Increase in Commitments

(a) Request for Increasérovided there exists no Default, upon notictheoAdministrative Agent (which shall promptly rfgtthe
Lenders), the Borrowers may request increasesif\tfjyregate Commitments by an amount not exceeifirtge aggregate, $100,000,0000;
providedthat (i) any such request for an increase shaith lzeminimum amount of $25,000,000 and (ii) suckttem request shall be delivered
to the Administrative Agent not more than twentyxf@24) calendar months following the Closing Datethe time of sending such notice,
the Borrowers (in consultation with the AdminisivatAgent) shall specify the time period within whieach Lender is requested to respond
(which shall in no event be less than ten Busiesss from the date of delivery of such notice t tlenders).

(b) Lender Elections to Increas&ach Lender shall notify the Administrative Agerithin such time period whether or not it agrezs t
increase its Commitment and, if so, whether byranunt equal to, greater than, or less than its ibpple Percentage of such requested
increase. Any Lender not responding within suctetjyeriod shall be deemed to have declined to iser#ga Commitment.

(c) Notification by Administrative Agent; Additioh&enders. The Administrative Agent shall notify the Borrosseand each Lender of
the Lenders’ responses to each request made heredindachieve the full amount of a requested emeeand subject to the approval of the
Administrative Agent and the L/C Issuer (which apgis shall not be unreasonably withheld), the 8ears may also invite additional
Eligible Assignees to become Lenders pursuanfdinder agreement in form and substance satisfattothe Administrative Agent and its
counsel.

(d) Effective Date and Allocationdf the Aggregate Commitments are increased il@ance with this Section, the Administrative
Agent and the Borrowers shall determine the effeatiate (the “ Increase Effective D&Jeand the final allocation of such increase. The
Administrative Agent shall promptly notify the Bowers and the Lenders of the final allocation afrsincrease and the Increase Effective
Date.

(e) Conditions to Effectiveness of Increages a condition precedent to such increase, threoB@rs shall deliver to the Administrative
Agent a certificate of each Loan Party dated ah@increase Effective Date (in sufficient copiesdach Lender) signed by a Responsible
Officer of such Loan Party (i) certifying and atténg the resolutions adopted by such Loan Partyamipg or consenting to such increase,
and (ii) in the case of the Borrowers, certifyihgt, before and after giving effect to such incee48) the representations and warranties
contained in Article Vand the other Loan Documents are true and correand as of the Increase Effective Date, excefita@xtent that
such representations and warranties specificalér te an earlier date, in which case they are angk correct as of such earlier date, and
except that for purposes of this Section 2.ftte representations and warranties containedtisextions (a) and (b) of Section 5<@ll be
deemed to refer to the most recent statementsshgdipursuant to clauses (a) and (b), respectiotlyection 6.01 and (B) no Default exist
The Borrowers shall prepay any Committed Loanstanting on the Increase Effective Date (and payaaitjtional amounts required
pursuant to Section 3.0%0 the extent necessary to keep the outstandimgn@itted Loans ratable with any revised Applicabércentages
arising from any nonratable increase in the Committe under this Section.

(f) Conflicting Provisions This Section shall supersede any provisions oii&@es 2.13or 10.01to the contrary.

ARTICLE Il
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01 Taxes

(a) Payments Free of Taxe&ny and all payments by or on account of anygailon of the Borrowers hereunder or under anyrothe
Loan Document shall be made free and clear of atitbut reduction or
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withholding for any Indemnified Taxes or Other Taxprovidedhat if the Borrowers shall be required by applledbw to deduct any
Indemnified Taxes (including any Other Taxes) fremeh payments, then (i) the sum payable shall dre&sed as necessary so that after
making all required deductions (including deducsiapplicable to additional sums payable underSkistion) the Administrative Agent,
Lender or L/C Issuer, as the case may be, recaiveésnount equal to the sum it would have receiaetiio such deductions been made,
(i) the Borrowers shall make such deductions aifdtie Borrowers shall timely pay the full amowducted to the relevant Governmental
Authority in accordance with applicable law.

(b) Payment of Other Taxes by the Borrowevgithout limiting the provisions of subsection @jove, the Borrowers shall timely pay
any Other Taxes to the relevant Governmental Aitshor accordance with applicable law.

(c) Indemnification by the BorrowerThe Borrowers shall indemnify the Administratikgent, each Lender and the L/C Issuer, within
ten (10) days after demand therefor, for the fulbant of any Indemnified Taxes or Other Taxes (idirlg Indemnified Taxes or Other Taxes
imposed or asserted on or attributable to amoumtale under this Section) paid by the Administat\gent, such Lender or the L/C Issuer,
as the case may be, and any penalties, intereseaadnable expenses arising therefrom or witheshereto, whether or not such
Indemnified Taxes or Other Taxes were correctliegally imposed or asserted by the relevant Goventai Authority. A certificate as to tt
amount of such payment or liability delivered te Borrowers by a Lender or the L/C Issuer (witlopycto the Administrative Agent), or by
the Administrative Agent on its own behalf or orhbE of a Lender or the L/C Issuer, shall be cosisle absent manifest error.

(d) Evidence of PaymentdAs soon as practicable after any payment of Imdfed Taxes or Other Taxes by the Borrowers to a
Governmental Authority, the Borrowers shall delitethe Administrative Agent the original or a @@t copy of a receipt issued by such
Governmental Authority evidencing such paymenycof the return reporting such payment or otlwisience of such payment reasonably
satisfactory to the Administrative Agent.

(e) Status of LendersAny Foreign Lender that is entitled to an exempfirom or reduction of withholding tax under tlaevl of the
jurisdiction in which any Borrower is resident tax purposes, or any treaty to which such jurisolicis a party, with respect to payme
hereunder or under any other Loan Document shilleteo the Borrowers (with a copy to the Admingtve Agent), at the time or times
prescribed by applicable law or reasonably reqadsyethe Borrowers or the Administrative Agent, lspcoperly completed and executed
documentation prescribed by applicable law aspétmit such payments to be made without withholdingt a reduced rate of withholding.
In addition, any Lender, if requested by the Borswvor the Administrative Agent, shall deliver swther documentation prescribed by
applicable law or reasonably requested by the Bars or the Administrative Agent as will enable Barowers or the Administrative Age
to determine whether or not such Lender is sultgebackup withholding or information reporting réeunents.

Without limiting the generality of the foregoingp, the event that any Borrower is resident for tasppses in the United States, any
Foreign Lender shall deliver to the Borrowers amel Administrative Agent (in such number of copieshall be requested by the recipient)
on or prior to the date on which such Foreign Lermeomes a Lender under this Agreement (and fimm to time thereafter upon the
request of the Borrowers or the Administrative Aigénit only if such Foreign Lender is legally eletit to do so), whichever of the following
is applicable:

(i) duly completed copies of Internal Revenue Senform W-8BEN claiming eligibility for benefits ah income tax treaty to
which the United States is a party,

(i) duly completed copies of Internal Revenue &sr\orm W-8ECI,

(iii) in the case of a Foreign Lender claiming thenefits of the exemption for portfolio interesden section 881(c) of the Code,
(x) a certificate to the effect that such Foreigmder is not (A) a “bank” within the meaning of e 881(c)(3)(A) of the Code, (B) a
“10 percent shareholder” of each Borrower withia theaning of section 881(c)(3)(B) of the Code @rd “controlled foreign
corporation” described in section 881(c)(3)(C)tu Code and (y) duly completed copies of InterrealdRhue Service Form \8BEN, or
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(iv) any other form prescribed by applicable lanadsasis for claiming exemption from or a reduciiot/nited States Federal
withholding tax duly completed together with sucipglementary documentation as may be prescribeppljcable law to permit the
Borrower to determine the withholding or deductiequired to be made.

(f) Treatment of Certain Refundsf the Administrative Agent, any Lender or theCllssuer determines, in its sole discretion, thaas
received a refund of any Taxes or Other Taxes ahioh it has been indemnified by the Borrowersvih respect to which the Borrowers
have paid additional amounts pursuant to this Becii shall pay to the Borrowers an amount equialich refund (but only to the extent of
indemnity payments made, or additional amounts,i@idhe Borrowers under this Section with respe¢he Taxes or Other Taxes giving
rise to such refund), net of all out-of-pocket exges of the Administrative Agent, such Lender erltfC Issuer, as the case may be, and
without interest (other than any interest paidHmy televant Governmental Authority with respecsuch refund), providethat the Borrowers
upon the request of the Administrative Agent, suehder or the L/C Issuer, agree to repay the ampaidt over to the Borrowers (plus any
penalties, interest or other charges imposed byefleeant Governmental Authority) to the Adminisire Agent, such Lender or the L/C
Issuer in the event the Administrative Agent, suehder or the L/C Issuer is required to repay geftind to such Governmental Authority.
This subsection shall not be construed to reqhieeddministrative Agent, any Lender or the L/C ksto make available its tax returns (or
any other information relating to its taxes thatéems confidential) to the Borrowers or any ofPerson.

3.02 lllegality .

If any Lender determines that any Law has madel@wful, or that any Governmental Authority haseatsd that it is unlawful, for any
Lender or its applicable Lending Office to make jmtein or fund Eurodollar Rate Loans, or to deternor charge interest rates based upon
the Eurodollar Rate, or any Governmental Authdnig imposed material restrictions on the authafityuch Lender to purchase or sell, or to
take deposits of, Dollars in the London interbardeket, then, on notice thereof by such Lender ¢oBbrrower through the Administrative
Agent, any obligation of such Lender to make orticare Eurodollar Rate Loans or to convert Base Ratemitted Loans to Eurodollar Rate
Loans shall be suspended until such Lender notifieAdministrative Agent and the Borrowers that tircumstances giving rise to such
determination no longer exist. Upon receipt of snatice, the Borrowers shall, upon demand from dweider (with a copy to the
Administrative Agent), prepay or, if applicable neert all Eurodollar Rate Loans of such Lender &as@&Rate Loans, either on the last day of
the Interest Period therefor, if such Lender mayfudly continue to maintain such Eurodollar Rateahs to such day, or immediately, if such
Lender may not lawfully continue to maintain sualr@tollar Rate Loans. Upon any such prepaymenboversion, the Borrowers shall also
pay accrued interest on the amount so prepaidrorected.

3.03 Inability to Determine Rates.

If the Required Lenders determine that for anyaeas connection with any request for a EuroddRate Loan or a conversion to or
continuation thereof that (a) Dollar deposits asebeing offered to banks in the London interbamfodollar market for the applicable amo
and Interest Period of such Eurodollar Rate Lobnafequate and reasonable means do not existtemadining the Eurodollar Rate for any
requested Interest Period with respect to a prapBseodollar Rate Loan , or (c) the Eurodollar Rateany requested Interest Period with
respect to a proposed Eurodollar Rate Loan doeadegjuately and fairly reflect the cost to suchdszs of funding such Loan, the
Administrative Agent will promptly so notify the Bmwers and each Lender. Thereafter, the obligaifdhe Lenders to make or maintain
Eurodollar Rate Loans shall be suspended untiftiainistrative Agent (upon the instruction of thedqriired Lenders) revokes such naotice.
Upon receipt of such notice, the Borrowers may kevany pending request for a Borrowing of, conva@rdod or continuation of Eurodollar
Rate Loans or, failing that, will be deemed to heerverted such request into a request for a CameanBorrowing of Base Rate Loans in the
amount specified therein.
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3.04 Increased Costs
(@) Increased Costs Generally any Change in Law shall:

(i) impose, modify or deem applicable any resespecial deposit, compulsory loan, insurance charggmilar requirement
against assets of, deposits with or for the accofjrar credit extended or participated in by, &eyder (except any reserve requirement
reflected in the Eurodollar Rate) or the L/C Issuer

(i) subject any Lender or the L/C Issuer to anyahany kind whatsoever with respect to this Agneat, any Letter of Credit, at
participation in a Letter of Credit or any Euro@olRate Loan made by it, or change the basis atitax of payments to such Lender or
the L/C Issuer in respect thereof (except for Indiied Taxes or Other Taxes covered by Section ar@llthe imposition of, or any
change in the rate of, any Excluded Tax payablsumh Lender or the L/C Issuer); or

(iii) impose on any Lender or the L/C Issuer or tlmmdon interbank market any other condition, arstxpense affecting this
Agreement or Eurodollar Rate Loans made by sucli&ear any Letter of Credit or participation therei

and the result of any of the foregoing shall bantwease the cost to such Lender of making or ramiimg any Eurodollar Rate Loan (or of
maintaining its obligation to make any such Loam}to increase the cost to such Lender or the E#Qdr of participating in, issuing or
maintaining any Letter of Credit (or of maintainiitg obligation to participate in or to issue arstter of Credit), or to reduce the amount of
any sum received or receivable by such LenderebLt& Issuer hereunder (whether of principal, ie$¢ior any other amount) then, upon
request of such Lender or the L/C Issuer, the Bagrs will pay to such Lender or the L/C Issuerthescase may be, such additional amount
or amounts as will compensate such Lender or tGeléguer, as the case may be, for such additiasas éncurred or reduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines timgt @hange in Law affecting such Lender or the L$€ukr or
any Lending Office of such Lender or such Lender’'the L/C Issuer’s holding company, if any, regagdcapital requirements has or would
have the effect of reducing the rate of returnwechd_ender’s or the L/C Issuer’s capital or ondheital of such Lender’s or the L/C Issuer’s
holding company, if any, as a consequence of thieément, the Commitments of such Lender or the& oaade by, or participations in
Letters of Credit held by, such Lender, or the émstiof Credit issued by the L/C Issuer, to a ldéetdw that which such Lender or the L/C
Issuer or such Lender’s or the L/C Issuer’s holdingipany could have achieved but for such Changiaun(taking into consideration such
Lender’s or the L/C Issuer’s policies and the peboof such Lender’s or the L/C Issuer’s holdinghpany with respect to capital adequacy),
then from time to time the Borrowers will pay tacchu_ender or the L/C Issuer, as the case may lol, atdditional amount or amounts as will
compensate such Lender or the L/C Issuer or sunbédrés or the L/C Issuer’s holding company for aogh reduction suffered.

(c) Certificates for Reimbursemenh certificate of a Lender or the L/C Issuer sgjtforth the amount or amounts necessary to
compensate such Lender or the L/C Issuer or idiglcompany, as the case may be, as specifiathgestion (a) or (b) of this Section and
delivered to the Borrowers shall be conclusive abswnifest error. The Borrower shall pay such lexrat the L/C Issuer, as the case ma
the amount shown as due on any such certificatémién (10) days after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender orlth@ Issuer to demand compensation pursuant tfotlegoing
provisions of this Section shall not constituteaiwer of such Lender’s or the L/C Issuer’s rightlamand such compensation, provideak
the Borrowers shall not be required to compensatenaer or the L/C Issuer pursuant to the foreggirayisions of this Section for any
increased costs incurred or reductions sufferecerti@n nine (9) months prior to the date that dwerider or the L/C Issuer, as the case may
be, notifies the Borrowers of the Change in Lawrgivwise to such increased costs or reductionsosdch Lender’s or the L/C Issuer’s
intention to claim compensation therefor (except,tif the Change in Law giving rise to such insezcosts or reductions is retroactive, then
the nine (9) month period referred to above shalkbktended to include the period of retroactivecafthereof).
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3.05_ Compensation for Losses

Upon demand of any Lender (with a copy to the Adstiative Agent) from time to time, the Borrowelsa$i promptly compensate su
Lender for and hold such Lender harmless from ang,lcost or expense incurred by it as a result of:

(a) any continuation, conversion, payment or pregayt of any Loan other than a Base Rate Loan ayather than the last day
of the Interest Period for such Loan (whether vtidmn mandatory, automatic, by reason of accetamatr otherwise);

(b) any failure by the Borrowers (for a reason othan the failure of such Lender to make a Loamjrepay, borrow, continue or
convert any Loan other than a Base Rate Loan odatesor in the amount notified by the Borrowers; o

(c) any assignment of a Eurodollar Rate Loan oayaadher than the last day of the Interest Petiedefor as a result of a request
by the Borrower pursuant to Section 10;13

including any loss of anticipated profits and angsl or expense arising from the liquidation or ngleyment of funds obtained by it to
maintain such Loan or from fees payable to terneitla¢ deposits from which such funds were obtaifbd.Borrowers shall also pay
any customary administrative fees charged by swidér in connection with the foregoing.

For purposes of calculating amounts payable bytireowers to the Lenders under this Section 3&&ch Lender shall be deemed to
have funded each Eurodollar Rate Loan made bytlteaEurodollar Base Rate for such Loan by a magcteposit or other borrowing in the
London interbank eurodollar market for a comparan®unt and for a comparable period, whether osnoh Eurodollar Rate Loan was in
fact so funded.

3.06 Mitigation Obligations; Replacement of Lenders

(a) Designation of a Different Lending Officdf any Lender requests compensation under Se8tidh, or the Borrowers are required
pay any additional amount to any Lender or any Gawental Authority for the account of any Lenderguant to Section 3.0%or if any
Lender gives a notice pursuant to Section 3#2n such Lender shall use reasonable effoded@nate a different Lending Office for
funding or booking its Loans hereunder or to as#igrights and obligations hereunder to anothetsobffices, branches or affiliates, if, in the
judgment of such Lender, such designation or asség (i) would eliminate or reduce amounts payghlesuant tc<Section 3.0Dbr 3.04, as
the case may be, in the future, or eliminate therfer the notice pursuant to Section 3.@3 applicable, and (ii) in each case, would not
subject such Lender to any unreimbursed cost ceressgoand would not otherwise be disadvantageasisctoLender. The Borrowers hereby
agree to pay all reasonable costs and expensasddday any Lender in connection with any such glesiion or assignment.

(b) Replacement of Lender#$f any Lender requests compensation under Se8tidh, or if the Borrowers are required to pay any
additional amount to any Lender or any Governmefteahority for the account of any Lender pursuangection 3.01 the Borrower may
replace such Lender in accordance with Section310.1

3.07 Survival.

All of the Borrowers’ obligations under this Art&lll shall survive termination of the Aggregate Committseand repayment of all
other Obligations hereunder.
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ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4.01 Conditions of Initial Credit Extension.

The obligation of the L/C Issuer and each Lenden&de its initial Credit Extension hereunder isjsabto satisfaction of the following
conditions precedent:

(a) The Administrative Agent’s receipt of the fallimg, each of which shall be originals or telecspi®llowed promptly by
originals) unless otherwise specified, each pregpexkcuted by a Responsible Officer of the sighiogn Party, each dated the Closing
Date (or, in the case of certificates of governrakofficials, a recent date before the Closing Pated each in form and substance
satisfactory to the Administrative Agent and eatthe Lenders:

(i) fully executed counterparts of this Agreememd éhe Guaranty, sufficient in number for distribatto the Administrative
Agent, each Lender and the Principal Borrower;

(il) a Note executed by the Borrowers in favor atle Lender requesting a Note;

(iii) such certificates of resolutions or otherianf incumbency certificates and/or other certiisaof Responsible Officers
each Loan Party as the Administrative Agent mayiregevidencing the identity, authority and capaoiteach Responsible
Officer thereof authorized to act as a Respongilffecer in connection with this Agreement and thkes Loan Documents to
which such Loan Party is a party;

(iv) such documents and certifications as the Adstiiative Agent may reasonably require to evidehet each Loan Party
duly organized or formed, and that each of the L®arties is validly existing, in good standing ajudlified to engage in business
in each jurisdiction where its ownership, leasemeration of properties or the conduct of its besfrequires such qualification,
except to the extent that failure to do so coultdreasonably be expected to have a Material Adveffeet;

(v) a favorable opinion of DLA Piper Rudnick Grag/@ US LLP, counsel to the Loan Parties, addregséue
Administrative Agent and each Lender, as to theensset forth in Exhibit Gnd such other matters concerning the Loan Parties
and the Loan Documents as the Required Lenderg@aapnably request;

(vi) a certificate of a Responsible Officer of edaan Party either (A) attaching copies of all camts, licenses and appro\
required in connection with the execution, delivangd performance by such Loan Party and the walédjainst such Loan Party
the Loan Documents to which it is a party, and starsents, licenses and approvals shall be ifdide and effect, or (B) stating
that no such consents, licenses or approvals aeqsired;

(vii) a certificate signed by a Responsible Offioéeach of the Borrowers certifying (A) that ed@bnsolidated Party is in
compliance with all existing financial obligation(&) all governmental, shareholder and third padgsents and approvals
necessary for the Loan Parties to enter into tr@l@ocuments and fully perform thereunder, if draye been obtained,

(C) immediately after giving effect to this Agreemethe other Loan Documents and all the transasttmntemplated therein to
occur on such date, (1) each of the Loan Partissli®nt, (2) no Default or Event of Default exjg®) all representations and
warranties contained herein and in the other Loacuthents are true and correct in all material retspand (4) the Loan Parties
are in compliance with each of the financial coveaaet forth in Section 7.11D) that the conditions specified in Sections24.0
(a)and (b) have been satisfied; (E) that there has been @aatev circumstance since the date of the Audiiedri€ial Statements
that has had or could be reasonably expected to, ledther individually or in the aggregate, a MialefAdverse Effect; (F) the
current Debt Ratings; and (G) a calculation of ThéTA Ratio as of the last day of the fiscal quadé&the Principal Borrower
most recently ended prior to the Closing Date;
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(viii) evidence that all insurance required to baimained pursuant to the Loan Documents has bletamed and is in effec

(ix) evidence that the 2003 Credit Agreement hantm concurrently with the Closing Date is beiegrtinated and all Lier
securing obligations under the 2003 Credit Agredrhame been or concurrently with the Closing Dagelseing released; and

(x) such other assurances, certificates, documeosents or opinions as the Administrative Agtd,L/C Issuer, the
Swing Line Lender or the Required Lenders reasgnaaly require.

(b) There shall not have occurred a material a@vensinge since December 31, 2004 in the busingsstsaoperations, condition
(financial or otherwise) or prospects of the Boressvand the other Loan Parties taken as a whoir,tbe facts and information
regarding such entities as represented to dateidaw, that the re-evaluation of the accountingttrent given to various transactions in
which the Principal Borrower and its Subsidiariesd been a party, the related restatements oficéiriancial statements of the
Principal Borrower and Highwoods Realty, the statithe Principal Borrower's internal control ovferancial reporting as disclosed in
reports of the Borrowers filed prior to the datedud with the SEC and the investigation of sameheySEC shall not be deemed a
material adverse change, except to the extentrgyelialuation, restatements or investigation alytualve a material adverse effect
upon the financial statements previously delivdredhe Principal Borrower or result in or reveay aondition or circumstance that
would result in a Default or Event of Default.

(c) There shall not exist any action, suit, invgstion, or proceeding pending or threatened, incyt or before any arbitrator or
governmental authority that could have a MateridVérse Effect, except, in each case, related toettevaluation of the accounting
treatment given to various transactions in whiahRhincipal Borrower and its Subsidiaries have kmeparty and the related
restatements of certain financial statements oPittiecipal Borrower and Highwooods Realty as refeeal above (to the extent such re-
evaluation and/or restatements do not reveal thstezce of any material adverse effect upon thenfiral condition of the Borrowers as
set forth in the financial statements previousliveéeed by the Principal Borrower and HighwooodsaRein connection with the 2003
Credit Agreement or result in or reveal any cowditbr circumstance that would result in an exisiefault or Event of Default under
the terms and conditions set forth herein or utideiother Loan Documents).

(d) Any fees required to be paid on or before thesiig Date shall have been paid.

(e) Unless waived by the Administrative Agent, Barrowers shall have paid all fees, charges arsudigments of counsel to the
Administrative Agent to the extent invoiced priordr on the Closing Date, plus such additional am®of such fees, charges and
disbursements as shall constitute their reasoresbimate of such fees, charges and disbursemeniséd or to be incurred by them
through the closing proceedings (provided that astimate shall not thereafter preclude a finalisgtof accounts between the
Borrowers and the Administrative Agent).

Without limiting the generality of the provision§ ection 9.04 for purposes of determining compliance with tbaditions specified i
this Section 4.01 each Lender that has signed this Agreement bhaleemed to have consented to, approved or adoapte be satisfied
with, each document or other matter required theteuto be consented to or approved by or acceptatdatisfactory to a Lender unless the
Administrative Agent shall have received noticexfreuch Lender prior to the proposed Closing Dageifging its objection thereto.
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4.02 Conditions to all Credit Extensions

The obligation of each Lender to honor any ReqigesEredit Extension (other than a Committed Loautidé requesting only a
conversion of Committed Loans to the other Types oontinuation of Eurodollar Rate Loans) is suldjeche following conditions precede

(a) The representations and warranties of the Bar@nd each other Loan Party contained in Ar\Eler any other Loan
Document, or which are contained in any documemti$hed at any time under or in connection herewittherewith, shall be true and
correct on and as of the date of such Credit Extangxcept to the extent that such representatiodsvarranties specifically refer to
earlier date, in which case they shall be true@ndect as of such earlier date, and except thigidfgooses of this Section 4.0the
representations and warranties contained in subsed@) and (b) of Section 5.85all be deemed to refer to the most recent stattsme
furnished pursuant to clauses (a) and (b), respeygtiof Section 6.01

(b) No Default, Event of Default or (except in theese of the extension of a Loan that is alreadstantling) Restricted Period st
exist and be continuing either prior to or afterigg effect to such proposed Credit Extension omftthe application of the proceeds
thereof.

(c) The Administrative Agent and, if applicableeth/C Issuer or the Swing Line Lender shall haweeieed a Request for Credit
Extension in accordance with the requirements Hgtegether with a certificate of the chief finaalcofficer of the Principal Borrower
substantially in the form of Exhibit D(i) demonstrating compliance with the financialenants contained in Sections 7.1H@ajl (b)
hereof by calculation thereof after giving effecthe making of the requested Loan (and the agiidic of the proceeds thereof) or to
the issuance of the requested Letter of Credih@sase may be, and (ii) stating that no Defauliveent of Default exists, or if any
Default or Event of Default does exist, specifythg nature and extent thereof and what action tanParties propose to take with
respect thereto

Each Request for Credit Extension (other than ai@ted Loan Notice requesting only a conversioftommitted Loans to the other
Type or a continuation of Eurodollar Rate Loandjrsitted by the Borrower shall be deemed to be eeggmtation and warranty that the
conditions specified in Sections 4.02&u)d (b) have been satisfied on and as of the date offthkcable Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each of the Borrowers hereby represents and wartarthe Administrative Agent and the Lenders that:
5.01 Existence, Qualification and Power; Complianceith Laws .

Each Loan Party and each Subsidiary thereof @ylisorganized or formed, validly existing and imogl standing under the Laws of the
jurisdiction of its incorporation or organizatidiy) has all requisite power and authority and edjuisite governmental licenses, authorizati
consents and approvals to (i) own or lease itsassel carry on its business and (ii) executeydelind perform its obligations under the
Loan Documents to which it is a party, (c) is dglalified and is licensed and in good standing utige Laws of each jurisdiction where its
ownership, lease or operation of properties orctireuct of its business requires such qualificatiolicense, and (d) is in compliance with
Laws; except in each case referred to in claug®,(£9) or (d), to the extent that failure to dmould not reasonably be expected to have a
Material Adverse Effect.

5.02 Authorization; No Contravention.

The execution, delivery and performance by eachlRarty of each Loan Document to which such Peisparty, have been duly
authorized by all necessary corporate or otherrozgéional action, and do not and will not (a) eamene the terms of any of such Person’s
Organization Documents; (b) conflict with or resualany breach or contravention of, or the creatibany Lien under, or require any
payment to be made under (i) any Contractual Otitiggo which such Person is a party or affectinghsPerson or the properties of such
Person or any of its Subsidiaries or (ii) any ordgunction, writ or decree of any Governmentaltfarity or any arbitral award to
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which such Person or its property is subject; pri@late any Law. Each Loan Party and each Suésidhereof is in compliance with all
Contractual Obligations referred to in clause JbEkcept to the extent that failure to do so cawdtireasonably be expected to have a Ma
Adverse Effect.

5.03 Governmental Authorization; Other Consents

No approval, consent, exemption, authorizatiorgther action by, or notice to, or filing with, a®overnmental Authority or any other
Person is necessary or required in connection thiérexecution, delivery or performance by, or ecdanent against, any Loan Party of this
Agreement or any other Loan Document.

5.04 Binding Effect.

This Agreement has been, and each other Loan Datyumiben delivered hereunder, will have been, @xigcuted and delivered by
each Loan Party that is party thereto. This Agragmenstitutes, and each other Loan Document whetebvered will constitute, a legal,
valid and binding obligation of such Loan Partyfozoeable against each Loan Party that is partyetben accordance with its terms, except
as enforceability may be limited by applicable bapkcy, insolvency, reorganization, moratorium ionikar laws affecting the enforcement
creditors’ rights generally and by general equiglrinciples (whether enforcement is sought by @edings in equity or at law).

5.05 Financial Statements; No Material Adverse Effet; No Internal Control Event .

(a) The Audited Financial Statements (i) were pregan accordance with GAAP consistently appliadtighout the period covered
thereby, except as otherwise expressly noted tg(igifairly present the financial condition dfe Principal Borrower and its Subsidiaries as
of the date thereof and their results of operatfonshe period covered thereby in accordance B¥AP consistently applied throughout the
period covered thereby, except as otherwise exgrasted therein; and (iii) show all material indetness and other liabilities, direct or
contingent, of the Principal Borrower and its Sdizmies as of the date thereof, including liakektifor taxes, material commitments and
Indebtedness.

(b) The unaudited consolidated balance sheet dPtimeipal Borrower and its Subsidiaries dated &eyter 30, 2005, and the related
consolidated statements of income or operatiorage$iolders’ equity and cash flows for the fiscaer ended on that date (i) were prepared
in accordance with GAAP consistently applied thiowgt the period covered thereby, except as otheraipressly noted therein, and
(i) fairly present the financial condition of tiRrincipal Borrower and its Subsidiaries as of tatedhereof and their results of operations for
the period covered thereby, subject, in the castaokes (i) and (ii), to the absence of footnates to normal year-end audit adjustments.
Schedule 5.05ets forth all material indebtedness and otheilili@ls, direct or contingent, of the Principal Bower and its consolidated
Subsidiaries as of March 31, 2006, including ligies for taxes, material commitments and Indebésdn

(c) Since the date of the Audited Financial Stateisig¢here has been no event or circumstancey éitthieidually or in the aggregate,
that has had or could reasonably be expected t® d&waterial Adverse Effect.

(d) To the best knowledge of the Borrowers, sifigedate of the Audited Financial Statements, neriral Control Event has occurred,
other than as disclosed in reports of the Borrovikrd prior to the date hereof with the SEC.

5.06 Litigation .

There are no actions, suits, proceedings, claingisputes pending or, to the knowledge of the Buers after due and diligent
investigation, threatened or contemplated, at lavequity, in arbitration or before any Governméwtathority, by or against any Borrower
any of their Subsidiaries or against any of theiperties or revenues that (a) purport to affeqiastain to this Agreement or any other Loan
Document, or any of the transactions contemplagzdby, or (b) except as specifically disclosedéhedlule 5.06 either individually or in th
aggregate, if determined adversely, could reasgrabkxpected to have a Material Adverse Effeal,there has been no adverse change in
the status, or financial effect on any Loan Partgroy Subsidiary thereof, of the matters descritre&chedule 5.06
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5.07_No Default.

Neither the Borrowers nor any of their Subsidiargein default under or with respect to any CorttratObligation that could, either
individually or in the aggregate, reasonably beeexgd to have a Material Adverse Effect. No Defhaak occurred and is continuing or wo
result from the consummation of the transactiomgerplated by this Agreement or any other Loan Duat.

5.08 Ownership of Property; Liens.

Each of the Borrowers and each of their Subsidiaraes good record and marketable title in fee srtglor valid leasehold interests in,
all real property necessary or used in the ordicanduct of its business, except for such defectilé as could not, individually or in the
aggregate, reasonably be expected to have a Makelarse Effect. The property of the Borrowers éimeir Subsidiaries is subject to no
Liens, other than Liens not prohibited by Sectidil7

5.09 Environmental Compliance.

Each of the Borrowers and each of their Subsiddaz@duct in the ordinary course of business @vewf the effect of existing
Environmental Laws and claims alleging potentiabiiity or responsibility for violation of any Emanmental Law on their respective
businesses, operations and properties, and aslatreseof the Borrowers have reasonably conclutlat except as specifically disclosed in
Schedule 5.09such Environmental Laws and claims could not, iitiiglly or in the aggregate, reasonably be expectddve a Material
Adverse Effect. In furtherance (and not in limited) of the foregoing, the Borrowers hereby repreaad warrant that:

(a) There is no violation of any Environmental Lewth respect to the facilities and properties owrledsed or operated by the Subject
Parties or the businesses operated by the Sulge$which would, in the aggregate, result incipated clean-up costs in excess of
$25,000,000.

(b) No Subiject Party has, to the best knowledgb®Borrowers, been notified of any material agt&uit, proceeding or investigation
which calls into question compliance by any Subjmitty with any Environmental Laws or which seeksuspend, revoke or terminate any
license, permit or approval necessary for the gaiwar, handling, storage, treatment or disposanyfHazardous Material in any material
respect of the Subject Parties taken as a whole.

5.10 Insurance.

The properties of each of the Borrowers and eac¢heif Subsidiaries are insured with financiallysd and reputable insurance
companies not Affiliates of any Borrower, in suchaunts, with such deductibles and covering sudts iés are customarily carried by
companies engaged in similar businesses and oweimmtar properties in localities where the applieaBorrower or the applicable Subsidi
operates. The present insurance coverage of thewers and each of their Subsidiaries is outliretbecarrier, policy number, expiration
date, type and amount on Schedule 5.10

5.11 Taxes

Each of the Borrowers and each of their Subsidigias applicable) have filed all Federal, state@hdr material tax returns and reports
required to be filed, and have paid all Federakesand other material taxes, assessments, feedtsmrdgovernmental charges levied or
imposed upon them or their properties, income setasotherwise due and payable, except those wahécheing contested in good faith by
appropriate proceedings diligently conducted amdvinich adequate reserves have been provided ordecce with GAAP. There is no
proposed tax assessment against any Borrower asfahgir Subsidiaries that would, if made, hawdaterial Adverse Effect. Neither any
Loan Party nor any Subsidiary thereof is partyrtg tax sharing agreement.
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5.12 ERISA Compliance.

(a) Each Plan is in compliance in all material sxtp with the applicable provisions of ERISA, thed€ and other Federal or state La
Each Plan that is intended to qualify under Secfidh(a) of the Code has received a favorable détation letter from the IRS or an
application for such a letter is currently beingqassed by the IRS with respect thereto and, tbekeknowledge of the Borrowers, nothing
has occurred which would prevent, or cause thedfssuch qualification. The Borrowers and each &RAffiliate have made all required
contributions to each Plan subject to Section £1Ae@Code, and no application for a funding waieean extension of any amortization
period pursuant to Section 412 of the Code has beste with respect to any Plan.

(b) There are no pending or, to the best knowladdbe Borrowers, threatened claims, actions oslats, or action by any
Governmental Authority, with respect to any Plaat ttould reasonably be expected to have a Matkdatrse Effect. There has been no
prohibited transaction or violation of the fidugiaesponsibility rules with respect to any Plart thas resulted or could reasonably be
expected to result in a Material Adverse Effect.

(c) (i) No ERISA Event has occurred or is reasop&spected to occur; (ii) no Pension Plan has amfghded Pension Liability;
(iii) neither the Borrowers nor any ERISA Affiliateas incurred, or reasonably expects to incur liabylity under Title IV of ERISA with
respect to any Pension Plan (other than premiurasadd not delinquent under Section 4007 of ERI$#);neither the Borrowers nor any
ERISA Affiliate has incurred, or reasonably expeaotincur, any liability (and no event has occurvddch, with the giving of notice under
Section 4219 of ERISA, would result in such liglgjliunder Sections 4201 or 4243 of ERISA with respe a Multiemployer Plan; and
(v) neither the Borrowers nor any ERISA Affiliatadiengaged in a transaction that could be sulgje¢ttions 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity Interests

Set forth on Schedule 5.18a complete and accurate list of all Subsidiasfesach Consolidated Party and each other SuBpaty.
Information on_Schedule 5.18cludes (a) jurisdiction of incorporation or orggation and (b) with respect to any Subsidiary thieo Subject
Party that is not a Wholly Owned Subsidiary, thenber of shares of each class of Equity Intereststanding, the number and percentage of
outstanding shares of each class owned (directilydirectly) by such Subsidiary or other Subjecttfpaand the number and effect, if
exercised, of all outstanding options, warranghts of conversion or purchase and all other simi¢gnts with respect thereto. The
outstanding Equity Interests of all such Subsidménd other Subject Parties is validly issuedy fadid and non-assessable and is owned by
each such Consolidated Party, directly or indiggedtee and clear of all Liens. Other than as eghfin Schedule 5.13no Subsidiary or other
Subject Party that is not a Wholly Owned Subsidlaag outstanding any securities convertible intexwhangeable for its Equity Interests
does any such Person have outstanding any riglstgoscribe for or to purchase or any options ferghrchase of, or any agreements
providing for the issuance (contingent or otheryvigfe or any calls, commitments or claims of angtter relating to its Equity Interests.
Schedule 5.1&ay be updated from time to time by the Borrowsrgilving written notice thereof to the Administnagi Agent.

5.14 Margin Regulations; Investment Company Act; Phlic Utility Holding Company Act .

(a) The Borrowers are not engaged and will not gagprincipally or as one of its important actiedj in the business of purchasing or
carrying margin stock (within the meaning of Regjola U issued by the FRB), or extending credittfa purpose of purchasing or carrying
margin stock.

(b) None of the Borrowers, any Person Controlling af the Borrowers, or any Subsidiary of any Bereo (i) is a “holding company,”
or a “subsidiary company” of a “holding companyt”am “affiliate” of a “holding company” or of a “&sidiary company” of a “holding
company,” within the meaning of the Public Utilidolding Company Act of 1935, or (ii) is or is recgdl to be registered as an “investment
company” under the Investment Company Act of 1940.
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5.15 Disclosure

The Borrowers have disclosed to the Administrafigent and the Lenders all agreements, instrumermisarporate or other restrictic
to which they or any of their respective Subsidiafare subject, and all other matters known to tlhieat, individually or in the aggregate,
could reasonably be expected to result in a Mdtadserse Effect. No report, financial statememtitificate or other information furnished
(whether in writing or orally) by or on behalf afiyaLoan Party to the Administrative Agent or anynder in connection with the transactions
contemplated hereby and the negotiation of thissAgrent or delivered hereunder or under any othen Imcument (in each case, as
modified or supplemented by other information smished) contains any material misstatement ofdacimits to state any material fact
necessary to make the statements therein, inghedf the circumstances under which they were magemisleading; providethat, with
respect to projected financial information, the iarers represent only that such information wapared in good faith based upon
assumptions believed to be reasonable at the time.

5.16 Compliance with Laws.

Each Borrower and each of their Subsidiaries ammmpliance in all material respects with the reguients of all Laws and all orders,
writs, injunctions and decrees applicable to itooits properties, except in such instances in Wwk#) such requirement of Law or order, writ,
injunction or decree is being contested in goothfay appropriate proceedings diligently conducie¢b) the failure to comply therewith,
either individually or in the aggregate, could redsonably be expected to have a Material AdveiffeetE

5.17 Intellectual Property; Licenses, Etc

Each Borrower and each of their Subsidiaries owipossess the right to use, all of the trademak~jce marks, trade names,
copyrights, patents, patent rights, franchisesniées and other intellectual property rights (ctilely, “ IP_Rights”) that are reasonably
necessary for the operation of their respectivénasses, without conflict with the rights of anyet Person. To the best knowledge of the
Borrowers, no slogan or other advertising devicedpct, process, method, substance, part or otatrial now employed, or now
contemplated to be employed, by the Borrowers grarbsidiary of any of them infringes upon any tigheld by any other Person. Excef
specifically disclosed in Schedule 5.117o claim or litigation regarding any of the fooduyg is pending or, to the best knowledge of the
Borrowers, threatened, which, either individualijiothe aggregate, could reasonably be expecthdue a Material Adverse Effect.

ARTICLE VI
AFFIRMATIVE COVENANTS

So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunded sbalain unpaid or unsatisfie
or any Letter of Credit shall remain outstandirng Borrowers shall, and shall (except in the cd$beocovenants set forth in Sections 6,01
6.02, 6.03and 6.15 cause each of their Subsidiaries to:

6.01 Financial Statements

Deliver to the Administrative Agent and each Lendeform and detail satisfactory to the Adminisitra Agent and the Required
Lenders:

(a) as soon as available, but in any event witRid days after the end of each fiscal year of thecRral Borrower (except with
respect to the fiscal year ending December 31, 2@0%vhich such audited financial statements shaltiue by June 30, 2006), a
consolidated balance sheet of the Principal Borr@ame its Subsidiaries as at the end of such figeat, and the related consolidated
statements of income or operations, shareholdgtgtyeand cash flows for such fiscal year, setforgh in each case in comparative
form the figures for the previous fiscal year,ialteasonable detail and prepared in accordan¢te®MAP, audited and accompanied
(A) a report and opinion of a Registered Public dutting Firm of nationally recognized standing mrably acceptable to the Required
Lenders, which
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report and opinion shall be prepared in accordantegenerally accepted auditing standards andiegige Securities Laws and shall
not be subject to any “going concern” or like dfiedition or exception or any qualification or extiep as to the scope of such audit and
(B) an attestation report of such Registered Pukdicounting Firm as to the Principal Borrower’samtal controls pursuant to

Section 404 of Sarbanes-Oxley;

(b) as soon as available, but in any event withidys after the end of each of the first threeafisuarters of each fiscal year of
the Principal Borrower (except that during the ndbr year 2006 the first quarterly financial stagets will be due within thirty
(30) days of the filing date of the Principal Boser's Form 10-K and the second and third quartinigncial statements will be due
within sixty (60) days of the applicable quartedgra consolidated balance sheet of the Principaldver and its Subsidiaries as at the
end of such fiscal quarter, and the related codatdd statements of income or operations, sharefgldquity and cash flows for such
fiscal quarter and for the portion of the PrinciBalrrower’s fiscal year then ended (including apeitile 10-Q’s and 10-K’s (subject to
the delayed deliveries thereof provided for hejeisgtting forth in each case in comparative fdnmftgures for the corresponding fisi
quarter of the previous fiscal year and the cowadng portion of the previous fiscal year, alfgasonable detail, certified by a
Responsible Officer of the Principal Borrower aslygpresenting the financial condition, resultsopferations, shareholders’ equity and
cash flows of the Principal Borrower and its Sulasids in accordance with GAAP, subject only tomal year-end audit adjustments
and the absence of footnotes.

As to any information contained in materials fuh@d pursuant to Section 6.02(dhe Borrower shall not be separately required to
furnish such information under clause (a) or (e but the foregoing shall not be in derogatibthe obligation of the Borrower to furnish
the information and materials described in clafagsnd (b) above at the times specified therein.

6.02 _Certificates; Other Information .

Deliver to the Administrative Agent and each Lendeform and detail satisfactory to the Adminisitra Agent and the Required
Lenders:

(a) concurrently with the delivery of the financg&htements referred to in Section 6.01(a)

(i) a certificate of its independent certified poldccountants certifying such financial statemeamis stating that in making
the examination necessary therefor no knowledgeoltsned of any Default under the financial coveaaet forth herein or, if
any such Default shall exist, stating the natug status of such event;

(i) a projection of Capital Expenditures for thexfiscal year for each Property of any Subjecty?and

(iii) a forecasted balance sheet and income stateafehe Principal Borrower and its Subsidiariesdach of the eight
(8) succeeding fiscal quarters, together with esldbrecasted consolidated statements of operadioh®f cash sources and uses
for each such succeeding fiscal quarter.

(b) concurrently with the delivery of the financg&htements referred to in Sections 6.0&¢a) _(b):

(i) a certificate of the chief financial officer die Principal Borrower substantially in the forfrExhibit D attached hereto,
(A) demonstrating compliance, as of the end of et fiscal period, with (1) the financial covetsacontained in Section 7.11
and (2) the financial covenants contained in ed¢hevindentures or other agreements relating yopablicly issued debt
securities of any Consolidated Party, in each bgsdetailed calculation thereof (which calculatsirall be in form satisfactory to
the Agent and which shall include, among otherghjran explanation of the methodology used in sattulation and a
breakdown of the components of such calculatids)), (
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stating that the Loan Parties were in compliandé wach of the covenants set forth in Articlesaxitd VIl of this Agreement at all
times during such fiscal period; and (C) statingttlas of the end of each such fiscal period, naueor Event of Default exists,
or if any Default or Event of Default does exigtesifying the nature and extent thereof and whawathe Loan Parties propose
take with respect thereto;

(i) a schedule of the Properties summarizing toggenues, expenses, net operating income, Adjd@ddAnnualized
Adjusted NOI and occupancy rates as of the lasiofldlye applicable quarter;

(i) a Quarterly Stock Repurchase/Joinder Statantegether with (A) a certification from a Respitnhs Officer confirming
that, as of the date of the Quarterly Stock RepaseRloinder Statement, there exist no Subsidiafi@sy Borrower that, pursuant
to the terms of the Loan Documents, should behbué not yet been, joined as Loan Parties anddpies of all counterparts to
the Guaranty executed by any Person during the tiratedy preceding fiscal quarter;

(iv) a listing of all Properties Under Developmshbwing the total capital obligation of the Loantfes with respect to each
such Property Under Development and funds expetalddte in connection with each such Property Uiirelopment;

(v) a projection of Dispositions for the next fisqaiarter for each Consolidated Party and eachr &bbject Party;
(vi) a summary of land purchases by the ConsoldiR&rties and each other Subject Party for the griarter;

(vii) a summary of all Net Cash Proceeds receiwethb Loan Parties during such fiscal quarter, tioggewith a verification
of the amount of such Net Cash Proceeds, in eashindorm and detail satisfactory to the Admiraiitre Agent; and

(viii) a complete list of all Guarantees of the bd@arties described in clause (a)(iv) of the deéiniof the term “Guarantee”
set forth in Section 1.0tereof and, for each of such obligations, inforomags to (A) the amount of leasable space, persdaat
rental rate and term applicable to such obligati(Bsany leases or other revenue sources for wihietoan Parties receive credit
towards such obligations and (C) any cash resdrgieg maintained in relation to such obligationd #re method of calculation
thereof.

(c) promptly after any request by the AdministratAgent or any Lender, copies of any detailed anggibrts, management letters
or recommendations submitted to the board of diregtor the audit committee of the board of direstof the Principal Borrower by
independent accountants in connection with the attsoor books of the Principal Borrower or any Sdiasy of any Borrower, or any
audit of any of them;

(d) promptly after the same are available, copfesagh annual report, proxy or financial statenwerdther report or
communication sent to the stockholders of the Beers, and copies of all annual, regular, periodit special reports and registration
statements which any of the Borrowers may file ®rdxjuired to file with the SEC under Section 13%(d) of the Securities Exchange
Act of 1934, and not otherwise required to be dgkd to the Administrative Agent pursuant hereto;

(e) promptly, such additional information regardihg business, financial or corporate affairs effincipal Borrower or any
other Subject Party, or compliance with the terfhie Loan Documents, as the Administrative Agerdmy Lender may from time to
time reasonably request.

Documents required to be delivered pursuant toi@e6ét01(a)r (b) or Section 6.02(d(to the extent any such documents are included
in materials otherwise filed with the SEC) may leéivcered electronically and if so
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delivered, shall be deemed to have been delivarddendate (i) on which the Principal Borrower gastich documents, or provides a link
thereto on the Principal Borrower's website onltiternet at the website address listed on Scheldu@?; or (ii) on which such documents
are posted on the Principal Borrower’s behalf ond@rnet or intranet website, if any, to which eaender and the Administrative Agent
have access (whether a commercial, third-party iteebs whether sponsored by the Administrative Ajjgorovidedthat: (i) the Borrowers
shall deliver paper copies of such documents t@thministrative Agent or any Lender that requeksBorrowers to deliver such paper
copies until a written request to cease delivepager copies is given by the Administrative Agensuch Lender and (ii) the Borrowers shall
notify the Administrative Agent and each Lender {elgcopier or electronic mail) of the posting affauch documents and provide to the
Administrative Agent by electronic mail electrowiersions (i.e, soft copies) of such documents. Notwithstandimgtsing contained herein,
in every instance the Borrowers shall be requioeprbvide paper copies of the officer’s certifiGatequired by Section 6.02(b){g the
Administrative Agent. Except for such certificatds Administrative Agent shall have no obligattorrequest the delivery or to maintain
copies of the documents referred to above, andyreaent shall have no responsibility to monitomgdiance by the Borrowers with any st
request for delivery, and each Lender shall belysoésponsible for requesting delivery to it or mtaining its copies of such documents.

The Borrowers hereby acknowledge that (a) the Adstrative Agent and/or the Arranger will make amale to the Lenders and the |
Issuer materials and/or information provided bypwobehalf of the Borrowers hereunder (collectivélgorrower Materials’) by posting the
Borrower Materials on IntraLinks or another simidectronic system (the “ Platforthand (b) certain of the Lenders may be “publidesi
Lenders (.e, Lenders that do not wish to receive material noblpunformation with respect to the Borrower & #ecurities) (each, a *
Public Lender). The Borrowers hereby agree that (w) all BorrowWkterials that are to be made available to Pul#ieders shall be clearly
and conspicuously marked “PUBLIC” which, at a minim, shall mean that the word “PUBLIC” shall appparminently on the first page
thereof; (x) by marking Borrower Materials “PUBLIGhe Borrowers shall be deemed to have authorizecdAdministrative Agent, the
Arranger, the L/C Issuer and the Lenders to trealh 8orrower Materials as not containing any materon-public information with respect
to the Borrowers or their respective securitiespiarposes of United States Federal and state sesueaws (_provided however, that to the
extent such Borrower Materials constitute Informatithey shall be treated as set forth in Sectb07); (y) all Borrower Materials marked
“PUBLIC” are permitted to be made available throagportion of the Platform designated “Public Inees and (z) the Administrative Age
and the Arranger shall be entitled to treat anyr®wer Materials that are not marked “PUBLI&S being suitable only for posting on a por
of the Platform not designated “Public Investor.”

6.03_Notices
Promptly notify the Administrative Agent and eacénider:
(a) of the occurrence of any Default;

(b) of any matter that has resulted or could realslynbe expected to result in a Material Adversiedf including (i) breach or
non-performance of, or any default under, a CohtieldObligation of any Borrower or any Subsidiafyaay of them; (ii) any dispute,
litigation, investigation, proceeding or suspendietween any Borrower or any Subsidiary of anyhefit and any Governmental
Authority; or (iii) the commencement of, or any @@l development in, any litigation or proceedaffgcting any Borrower or any
Subsidiary of any of them, including pursuant tg applicable Environmental Laws;

(c) of the occurrence of any ERISA Event;

(d) of any material change in accounting policiefimancial reporting practices by any Borroweraoly Subsidiary of any of thel
(e) of the occurrence of any Internal Control Eyentd

(f) of any announcement by Moody’s or S&P of angmtpe or possible change in a Debt Rating.
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Each notice pursuant to this Section shall be apamied by a statement of a Responsible Officen@fRrincipal Borrower setting forth
details of the occurrence referred to therein dating what action the Borrowers have taken anggse to take with respect thereto. Each
notice pursuant to Section 6.03&hall describe with particularity any and all pighs of this Agreement and any other Loan Docurtfeait
have been breached.

6.04 Payment of Obligations

Pay and discharge as the same shall become dysagable, all its obligations and liabilities, indlog (a) all tax liabilities, assessme
and governmental charges or levies upon it orridp@rties or assets, unless the same are beingstedtin good faith by appropriate
proceedings diligently conducted and adequateveseén accordance with GAAP are being maintainethbyapplicable Borrower or
Subsidiary; (b) all lawful claims which, if unpaidould by law become a Lien upon its property; é&jdall Indebtedness, as and when due
and payable, but subject to any subordination gioms contained in any instrument or agreementeenithg such Indebtedness.

6.05 Preservation of Existence, Etc

(a) Preserve, renew and maintain in full force effdct its legal existence and good standing uttdetaws of the jurisdiction of its
organization except in a transaction permitted égti®n 7.04or 7.05;

(b) take all reasonable action to maintain all tsgiprivileges, permits, licenses and franchisegsgary or desirable in the normal
conduct of its business, except to the extentftilire to do so could not reasonably be expeadthve a Material Adverse Effect; and

(c) preserve or renew all of its registered patendslemarks, trade names and service marks, thmeservation of which could
reasonably be expected to have a Material AdveifsetE

6.06 Maintenance of Properties

(a) Maintain, preserve and protect all of its miatgrroperties and equipment necessary in the tiparaf its business in good working
order and condition, ordinary wear and tear exakpte

(b) make all necessary repairs thereto and reneamalseplacements thereof except where the faitud® so could not reasonably be
expected to have a Material Adverse Effect; and

(c) use the standard of care typical in the ingustthe operation and maintenance of its facditie

6.07 Maintenance of Insurance

Maintain with financially sound and reputable irmute companies not Affiliates of any Borrower, iasice with respect to its
properties and business against loss or damadpe ¢drids customarily insured against by Personagedjin the same or similar business, of
such types and in such amounts as are customarifigd under similar circumstances by such othesd?s and providing for not less than
thirty (30) days’ prior notice to the AdministragiVAgent of termination, lapse or cancellation aftsinsurance.

6.08 Compliance with Laws.

Comply in all material respects with the requiretseaf all Laws (including, without limitation, ainvironmental Laws) and all other
orders, writs, injunctions and decrees applicabli¢ ¢r to its business or property, except in simgtances in which (a) such requirement of
Law or order, writ, injunction or decree is beirantested in good faith by appropriate proceedinligetitly conducted; or (b) the failure to
comply therewith could not reasonably be expeatdiaie a Material Adverse Effect.
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6.09 Books and Records

(a) Maintain proper books of record and accountyhich full, true and correct entries in conformitjth GAAP consistently applied
shall be made of all financial transactions andtenatinvolving the assets and business of the B@rar such Subsidiary, as the case ma
and

(b) maintain such books of record and account iteried conformity with all applicable requirememtsany Governmental Authority
having regulatory jurisdiction over such Borroweisach Subsidiary, as the case may be.

6.10 Inspection Rights.

Permit representatives appointed by the Administeahgent, including, without limitation, indepenmiteaccountants, agents, attorneys,
and appraisers to visit and inspect any of its extigs, to examine its corporate, financial andrateg records, and make copies thereof or
abstracts therefrom, and to discuss its affaingrfces and accounts with its directors, officend,iadependent public accountants, all at the
expense of the Borrowers and at such reasonabéds tiluring normal business hours and as often admagasonably desired, upon
reasonable advance notice to the Borrowers in angrahat will not unreasonably interfere with siR#rson’s business operations; provided
however, that when an Event of Default exists the Admmaitite Agent or any Lender (or any of their respectepresentatives or
independent contractors) may do any of the foregairthe expense of the Borrowers at any time durormal business hours and without
advance notice.

6.11 Use of Proceeds

Use the proceeds of the Credit Extensions solelyhi following purposes: (a) to repay amounts @winder (i) the Borrowergxisting
revolving credit facility agented by Bank of Amaiand (ii) the Borrowers’ existing term loan fagilagented by Wells Fargo Bank; (b) to
finance the acquisition of real properties; (cjit@ance the acquisition of Persons whose primasirass is the ownership, leasing and
management of real properties; (d) to finance theetbpment of improvements to real properties owmethe Borrowers; and (e) for worki
capital and other general corporate purposes; &afitwther limited pursuant to the terms hereadfdhe other Loan Documents.

6.12 Additional Guarantors; Release of Guarantors

(a) If any Person (other than a Non-Guarantor Slignsi) becomes a Subsidiary of any Loan Party anupe formation of any
Preferred Stock Subsidiary or if at any time anywN&uarantor Subsidiary qualifying as such as altreselauses (a), (b) or (c) of the
definition thereof could become a Loan Party withwialating the terms of any material contract,esgnent or document to which it is a
party, the Principal Borrower shall (i) if such Ben is a Domestic Subsidiary of a Loan Party oredePred Stock Subsidiary, cause such
Person become a Guarantor by executing and deliy&sithe Administrative Agent a counterpart of Guaranty or such other document as
the Administrative Agent shall deem appropriatediach purpose, (ii) provide the Administrative Agesith notice thereof on a quarterly
basis by delivering a Quarterly Stock Repurchasedao Statement and other documentation as reqinir8dction 6.2(b)(iii) and (iii) cause
such Person to deliver to the Administrative Aggmtuments of the types referred to in clausesd(ii (iv) of Section 4.01(g)all in form,
content and scope reasonably satisfactory to taididtrative Agent; provided, that to the extentls&erson holds (whether upon deliver
the items required above or at any time after #lvery of the items required above) assets witliramarket value in excess of $5,000,00!
to the extent requested by Administrative Agerd, Borrowers shall cause to be delivered to the Agtrative Agent favorable opinions of
counsel to such Person (which shall cover, amohgrdhings, the legality, validity, binding effeaid enforceability of the documentation
referred to in this clause (a)). If a Non-Guarar8absidiary executes and delivers the Guarantyail 80 longer be deemed a Non-Guarantor
Subsidiary under this Credit Agreement.
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(b) Notwithstanding any other provisions of thisrdgment to the contrary, to the extent a Guaramticipates becoming or intends to
become a Non-Guarantor Subsidiary pursuant to anlaoses (b), (c) or (d) of the definition thereibie Principal Borrower may request a
release of such Guarantor as a Guarantor hereimdecordance with the following:

() the Principal Borrower shall deliver to the Abhistrative Agent, not less than ten (10) days maoidmore than thirty (30) days
prior to the anticipated or intended conversiola @uarantor into a Non-Guarantor Subsidiary, at@ritequest for release of the
applicable Guarantor and a pro forma complianctficate of the chief financial officer of the Pdipal Borrower in form and substar
acceptable to the Administrative Agent, (A) demaatsitg that upon such release the Loan Partiesowilh pro forma basis continue to
comply with (1) the financial covenants containedbection 7.15nd (2) the financial covenants contained in edd¢hevindentures or
other agreements relating to any publicly issudat decurities of any Consolidated Party, in ead® d®y a reasonably detailed
calculation thereof (which calculation shall béanm reasonably satisfactory to the Administrathgent and which shall include,
among other things, an explanation of the methagolesed in such calculation and a breakdown ottimeponents of such calculatio
(B) stating that the Loan Parties will be in coraplie with each of the covenants set forth in Agtid¥l and VIl of the Agreement at all
times following such release, (C) stating thaticieing such release, no Default or Event of Defauilt exist under the Agreement or
any of the other Loan Documents, or if any DefaulEvent of Default will exist, specifying the ne¢tand extent thereof and what
action the Loan Parties propose to take with raspeceto, and (D) attaching, pursuant to Sectid® 6f the Agreement, an updated
version of Schedule 5.18 the Agreement;

(i) the Administrative Agent shall have reviewetlaapproved (in writing) the request for release jaro forma compliance
certificate delivered pursuant to subclause (ivabprovided, that the failure of the Administratisgent to respond to such a request
within ten (10) days of its receipt thereof shalhstitute the Administrative Agent’s approval thererovided, that any approval of the
Administrative Agent provided pursuant to this dabese (ii) shall lapse and be null and void th{B&9) days following the granting
thereof if the applicable Guarantor has not, oprar to the completion of such period, met theéecia for qualification as a Non-
Guarantor Subsidiary (as evidenced by the delitbgrthe Principal Borrower of a notice and certifioa in accordance with subclause
(iii) below); and

(iii) the Principal Borrower shall, concurrently twior promptly following the applicable Guarantosatisfaction of the criteria for
qualification as a Non-Guarantor Subsidiary delivethe Administrative Agent a notice and certifioa of such qualification.

Notwithstanding any language to the contrary abswdong as the chief financial officer of the Ripal Borrower has certified in
compliance certificate (and the Administrative Agbas no evidence or information which brings irdasonable doubt the veracity of such
certifications) that: (A) upon such release therL®arties (1) will on a pro forma basis continueamply with the financial covenants
contained in Section 7.1fereof, and the financial covenants contained @h @é the indentures or other agreements relatirany publicly
issued debt securities of any Consolidated Panty(2) will be in compliance with each of the coasts set forth in Articles Vand VIl of the
Agreement at all times following such release, f(@pwing such release, no Default or Event of Deffavill exist under the Credit Agreeme
or any of the other Loan Documents, or if any D#fauEvent of Default will exist, the nature anxtent thereof and what action the Loan
Parties propose to take with respect thereto wilbpecified, and (C) attached pursuant to Sectib®i@& the Agreement, is an updated vers
of Schedule 5.18 the Agreement, the request for release shalppeoved and issued by the Administrative Agenhiwithe 10-day time
period specified in subsection (b)(ii).

Upon satisfaction of each of the abawated conditions, a Guarantor shall be deemedseteiom its obligations hereunder and under eé
the Loan Documents.

6.13 NonGuarantor Subsidiary Cash Flows.

Each Loan Party shall, to the extent it exerciséficgent control over the activities of the appllde Non-Guarantor Subsidiary(ies),
cause all NGS Excess Cash Flow of each Bo@arantor Subsidiary to be transferred to a LoatyRe& promptly as possible but at least or
month.

6.14 REIT Status.
Take all action necessary to maintain Highwoodp@mies’ status as a REIT.
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6.15 Environmental Matters.

(a) Reimburse the Administrative Agent and Lendersind hereby hold the Administrative Agent anadlers harmless from all fines
or penalties made or levied against the Administeadgent or any of the Lenders by any Governmeftdahority as a result of or in
connection with (i) the use of Hazardous Materalthe Properties, (ii) the use of Hazardous Maleat the facilities thereon, or (iii) the use,
generation, storage, transportation, dischargeasel or handling of any Hazardous Materials aPtiogerties, or as a result of any release of
any Hazardous Materials onto the ground or intoathter or air from or upon the Properties at ametiThe Loan Parties also agree that they
will reimburse the Administrative Agent and Lend@sand indemnify and hold the Administrative Agand Lenders harmless from any
all costs, expenses (including reasonably attofriegs actually incurred) and for all civil claimjsdgments or penalties incurred entered,
assessed, or levied against the Administrative Ageany of the Lenders as a result of any of tharlParties’ use of Hazardous Materials at
the Properties or as a result of any release oHamardous Materials on the ground or into the matair by any of the Loan Parties from or
upon the Properties. Such reimbursement or indécatidn shall include but not be limited to any adldudgments or penalties to recover
costs of cleanup of any such release by any of tlam Parties from or upon Properties and all realslenexpenses incurred by the
Administrative Agent or any of the Lenders as ailtesf such a civil action, including but not lirad to reasonable attorneys’ fees. The Loan
Parties’ obligations under this section shall sig\the repayment of the Loans and be in suppleofearty and all other reimbursement or
indemnity obligations of the Borrowers set forthdie.

(b) If the Administrative Agent requests in writiagd if (i) the applicable Borrower or Subsidiaged not have environmental
insurance with respect to any property owned, kbas@perated by a Subject Party or (ii) the Adstiaitive Agent has reason to believe that
there exist Hazardous Materials on any propertyemlyfeased or operated by a Subject Party whicknmaly affect the value of such
property and with respect to which the Borrowenrgehiaot furnished a report within the immediatelg\ypous twelve (12) month period,
furnish or cause to be furnished to the Administeaf\gent, at the Borrowers’ expense, a reportrofavironmental assessment of reasonable
scope, form and depth, including, where appropriatasive soil or groundwater sampling, by a cdtasii reasonably acceptable to the
Administrative Agent as to the nature and exterthefpresence of any Hazardous Materials on arly graperty and as to the compliance by
the applicable Subject Party(ies) with Environméhtavs; providedhat if there exists a continuing Default or EvehDefault as of the date
of the Administrative Agent’s written request far anvironmental report pursuant to the terms hetbefBorrowers shall provide such report
regardless of whether either of the conditiondah in subsections (i) and (ii) above have besisfed. If the Borrowers fail to deliver such
an environmental report within seventy-five (75yslafter receipt of such written request then thenkistrative Agent may arrange for
same, and the parties hereto hereby grant to thaimstrative Agent and their representatives otlstttempt in good faith to cause the
applicable Subject Party(ies) to so grant accefiset®roperties and a license of a scope reasonabBssary to undertake such an assessmer
(including, where appropriate, invasive soil orgrdwater sampling).

(c) Conduct and complete (or use good faith effartsause to be conducted and completed) all ilgaggins, studies, sampling, and
testing and all remedial, removal, and other astioecessary to address all Hazardous Materiafsam, or affecting any Property to the
extent necessary to be in compliance with all Eonvinental Laws and all other applicable federatestand local laws, regulations, rules and
policies and with the orders and directives ofGdlvernmental Authorities exercising jurisdictioneosuch real property to the extent any
failure could reasonably be expected to have a hédtkdverse Effect.

(d) Provide upon such Person'’s receipt theredhalirance certificate(s) evidencing the environrakimsurance held by any Person
with respect to any of the Properties.
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ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunded sbalain unpaid or unsatisfie
or any Letter of Credit shall remain outstandifgs Borrowers shall not, nor shall they permit ahtheir respective Subsidiaries to, directly
or indirectly:

7.01 Liens.

Contract, create, incur, assume or permit to exigtLien with respect to any of its other propedaysets or revenues or the property,
assets or revenues of any other Person, whetheonowd or hereafter acquired, if the Indebtednesienying such Lien would cause the
Borrowers to be in violation of Section 7.11f&reof.

7.02 Intentionally Omitted .

7.03 Intentionally Omitted .

7.04 Fundamental Changes

Merge, dissolve, liquidate, consolidate with opianother Person, or Dispose of (whether in onmeséietion or in a series of
transactions) all or substantially all of its asqgthether now owned or hereafter acquired) to davor of any Person, except that, so long as
no Default exists or would result therefrom:

(a) any Borrower may merge with any other Borrosemay Dispose of all or substantially all of issats to any other Borrower;

(b) any Subsidiary may merge with (i) a Borrowanwywdedthat such Borrower shall be the continuing or sung Person, or (ii) any
one or more other Subsidiaries, providiedt when any Guarantor is merging with anothers&lidry, the Guarantor shall be the continuing or
surviving Person;

(c) any Subsidiary may Dispose of all or substdlgtall of its assets (upon voluntary liquidationatherwise) to the Borrower or to
another Subsidiary; providdtat if the transferor in such a transaction isuai@ntor, then the transferee must either be the®er or a
Guarantor;

(d) any of the Borrowers (other than the Principairower and Highwoods Realty Limited Partnership{suarantors may be merged
into or consolidated with any other Borrower or @uor so long as the surviving entity is a BorroaeGuarantor; and

(e) all or substantially all of the assets or &llhe Equity Interests of a Subsidiary may be Dsgubof to the extent such Disposition is
permitted pursuant to Section 7.05

7.05 Dispositions
Make any Disposition or enter into any agreememaie any Disposition, except:

(a) Dispositions of obsolete or worn out propeviiether now owned or hereafter acquired, in thénargt course of business;
(b) Dispositions of inventory in the ordinary coeiaf business;

(c) Dispositions of equipment or real propertytie extent that (i) such property is exchanged ffedit against the purchase price of
similar replacement property or (ii) the proceetlsuxh Disposition are reasonably promptly appliethe purchase price of such replacen

property;

(d) Dispositions of property by any Subsidiaryfie Borrowers or to any wholly-owned Subsidiary &oéy providedhat if the
transferor of such property is a Guarantor, thestfieree thereof must either be a Borrower or a &uar;

(e) Dispositions permitted by Section 7.04¢a}) ;

(f) Dispositions by the Borrowers and their Subeidis of any property (whether in one transactioim @everal related transactions),
aggregate fair market value of which is less thad,&0,000; and
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(9) Dispositions in which the fair market valuetbé assets subject to such Disposition exceed9®3®00, if and to the extent the
Principal Borrower shall have delivered to the Adisiirative Agent at least two (2) Business Daysmiio such Disposition a Pro Forma
Compliance Certificate demonstrating that, uponngj\effect to such Disposition, on a pro forma baslie Borrowers shall be in compliance
with all of the covenants contained_in Section 7.11

provided, however, that any Disposition pursuant to clauses (a)ufho(g) above shall be for fair market value.

7.06 Intentionally Omitted .

7.07 Change in Nature of Business

Engage in any material line of business substaytigferent from those lines of business condudigdhe Borrowers and their
Subsidiaries on the date hereof or any businesstamniinlly related or incidental thereto.

7.08 Transactions with Affiliates.

Except as otherwise contemplated or permitted puntsio_Section 7.04enter into any transaction of any kind with arf§ilfate of any
Borrower, whether or not in the ordinary coursdasiness, other than on fair and reasonable tanbstantially as favorable to such
Borrower or such Subsidiary as would be obtainalglsuch Borrower or such Subsidiary at the tima @omparable arm’s length transaction
with a Person other than an Affiliate.

7.09 Burdensome Agreements

Enter into any Contractual Obligation (other thiis Agreement or any other Loan Document) thatif@)s the ability (i) of any
Subsidiary to make Restricted Payments to any Bar@r any Guarantor or to otherwise transfer priyp® any Borrower or any Guarant
(i) of any Subsidiary to Guarantee the Indebtedradshe Borrowers or (iii) of any Borrower or aBybsidiary to create, incur, assume or
suffer to exist Liens on property of such Persgoyjgled, however, that this clause (iii) shall not prohibit any Neige Pledge incurred or
provided in favor of any holder of Indebtednesswtied hereunder solely to the extent any such Meg®ledge relates to the property
financed by or the subject of such Indebtednes))arequires the grant of a Lien to secure angaltiibn of such Person if a Lien is granted to
secure another obligation of such Person; provitted this_Section 7.0éhall not be deemed to restrict the ability of &lon-Guarantor
Subsidiary from entering into Contractual Obligas®f any type related to secured financing trainsas:

7.10 Use of Proceeds

Use the proceeds of any Credit Extension, whethectty or indirectly, and whether immediately, identally or ultimately, to purcha
or carry margin stock (within the meaning of Regjola U of the FRB) or to extend credit to otherstfee purpose of purchasing or carrying
margin stock or to refund indebtedness originailyurred for such purpose.

7.11 Financial Covenants

(a) Permit, at any time during the term hereof, Thél'A Ratio to be greater than 0.60x.

(b) Permit, at any time during the term hereof, it of Unencumbered Asset Value to Unsecured Bebe less than 1.67x,
provided, that during the period commencing on the Clo$iate and ending as of the date on which the Arnaogepletes a “Successful
Syndication” as defined in the Fee Letter, the Wnembered Asset Value to Unsecured Debt ratio $leadjreater than or equal to 2.00x, at all
times.

(c) Permit, at any time during the term hereof,rdté of Secured Debt to Total Asset Value to beater than 0.35x.
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(d) Permit, at any time during the term hereof,ustied EBITDA for the immediately preceding twelt2) months to Fixed Charges
such period to be less than 1.50x, provid#tht during the period commencing on the Clo$iate and ending as of the date twelve
(12) calendar months following the Closing Datejustied EBITDA for the immediately preceding twelid®) months to Fixed Charges for
such period shall not be less than 1.45x.

(e) Permit, at any time during the term hereof,rdt® of Annualized Adjusted NOI from Unencumberestets (to the extent such
Unencumbered Assets are Income Producing Propertidgghwoods Preserve | and V) to Interest Expamiie respect to Unsecured Debt
for the immediately preceding 12 months, to be tkag 2.00x.

(f) Permit, at any time during the term hereof, gidie Net Worth to be less than 85% of actual ThiegNet Worth as of March 31,
2006, plusB5% of Net Cash Proceeds of any Equity Issuancerong after the Closing Date (except to the extrth Net Cash Proceeds
used to cash out or otherwise retire pre-existiggity Interests of one or more of the Borrowershwita calendar year of the receipt of such
proceeds).

(g) Permit, at any time during the term hereof:

(i) the ratio of (A) the Value of all Non-Incomed@iucing Properties to (B) Total Asset Value to beager than twentjive percen
(25.0%); or

(i) the ratio of (A) the Value of Income ProduciRgoperties other than (1) “for lease” office andustrial properties and (2) the
CC Plaza Project to (B) Total Asset Value to beatgethan fifteen percent (15.0%).

(h) Permit Restricted Payments, for any twelve (h2nth period, to exceed an amount equal to (Rtyifive percent
(95.0%) multiplied by (ii) FFO for such period; pided, that the Principal Borrower shall, in additionth@ Restricted Payments permitted
above, be permitted to make Restricted Paymentm(a)y amount for the purpose of repurchasingtioervise redeeming shares of its
outstanding capital stock to the extent such RasttiPayments are made from the proceeds of amyHgsuance within one year of the
receipt of such proceeds, and (B) in an aggregataiat equal to not more than $150,000,000 duriegehm hereof for the purpose of
repurchasing or otherwise redeeming shares ofittstanding Equity Interests to the extent the fuledsuch repurchases/redemptions arise
from asset sales proceeds derived from sales ctedpde or following January 1, 2006.

() Permit, at any time, the Total Asset Valueihtttable to assets held by parties that are nosQlatated Parties to exceed twenty
percent (20.0%) of Total Asset Value.

7.12 Organizational Documents; Ownership of Subsidries.

(a) Permit any Loan Party to (i) amend, modify, weadbr change its Organization Documents in a mamagerially adverse to the
Lenders or in a manner that permits any Persaat tany time, own more than twenty-five percent @2b). of the voting equity securities of
the Principal Borrower, or (b) create, acquire empit to exist or permit or cause any of their Sdibsies to create, acquire or permit to exist,
any Foreign Subsidiaries.

(b) Notwithstanding any other provisions of thisrdgment to the contrary, permit any ConsolidataetlyRaher than Highwoods
Properties, Highwoods Realty or any Preferred SRdsidiary to issue any shares of preferred Edoigrests to any Person other than a
Loan Party. Furthermore, Highwoods Realty and Higbes Properties shall at all times maintain ownipratirectly or indirectly, all of the
Equity Interests of AP Southeast Portfolio PartnkerB., a Delaware limited partnership, AR Southeast Portfolio Partners, L.P., a Dela
limited partnership and Highwoods Realty GP CaaDelaware corporation, except to the extent ach sutity is merged with a Borrower
Guarantor in accordance with the provisions of i8act.04hereof.
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7.13 NonGuarantor Subsidiary Restrictions.

Notwithstanding any other provision of this Agreeme¢he Loan Parties shall prohibit any NGmarantor Subsidiary from incurring a
Indebtedness that is recourse to any Loan Party.

7.14 Negative Pledges

Enter into, assume or become subject to any Negy®iedge or any other agreement prohibiting orratise restricting the creation or
assumption of any Lien upon its properties or asseiether now owned or hereafter acquired, orireguthe grant of any security for such
obligation if security is given for some other gation except pursuant to any document or instramgewerning Indebtedness that does not
result in any violation of the covenants set fantlsection 7.1hereof and is not otherwise prohibited by this Agnent or any other Loan
Document, providethat any such restriction contained therein relatég to the properties or assets constructed quiaed in connection
with such Indebtedness.

7.15 Sale Leasebacks

Except as could not reasonably be expected to adwaterial Adverse Effect, directly or indirectlypcome or remain liable as lessee or
as guarantor or other surety with respect to aagdewhether an operating lease or a capital lehs@y property (whether real or personal or
mixed), whether now owned or hereafter acquiredwidch such Person has sold or transferred ar &l or transfer to a Person which is
a Consolidated Party or (b) which such Person @gea use for substantially the same purpose asthey property which has been sold or is
to be sold or transferred by such Person to anétbeson which is not a Consolidated Party in cotimeevith such lease.

7.16 Prepayments of Indebtedness, eic

(a) if any Default or Event of Default has occuregdl is continuing or would be directly or indilgataused as a result thereof, after the
issuance thereof, amend or modify (or permit theraiment or modification of) any of the terms of &amgebtedness of such Person if such
amendment or modification would add or change anys in a manner adverse to the issuer of suclbtadeess, or shorten the final
maturity or average life to maturity or require grgyment to be made sooner than originally schelduiéncrease the interest rate applicable
thereto or change any subordination provision the@

(b) if any Default or Event of Default has occureett is continuing or would be directly or indiflgataused as a result thereof, make
(or give any notice with respect thereto) any vtdioy or optional payment or prepayment or redenmptioacquisition for value of (including
without limitation, by way of depositing money acsirities with the trustee with respect theret@ieetlue for the purpose of paying when
due), refund, refinance or exchange of any othéelitedness.

ARTICLE VI
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default

Any of the following shall constitute an Event oéfault:

(a) NonrPayment Any Borrower or any other Loan Party fails to ggywhen and as required to be paid herein, anguarnof
principal of any Loan or any L/C Obligation, or)(iithin three (3) days after the same becomes a@uwgjnterest on any Loan or on any
L/C Obligation, or any fee due hereunder, or (iidhin five (5) days after the same becomes dug cdiner amount payable hereunde
under any other Loan Document; or

(b) Specific CovenantsThe Borrowers fail to perform or observe any tecovenant or agreement contained in any of
Section 6.03 6.02, 6.03, 6.05, 6.07, 6.10, 6.110r 6.120r Article VIl or the Guaranty given by any Guarantor or any giowi thereof
shall cease to be in full force and effect (otlmamt
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as a result of a release of the applicable Guaramtmccordance with the terms and conditions Hgreoany Guarantor or any Person
acting by or on behalf of such Guarantor shall denglisaffirm such Guarant@obligations under such guaranty, or any Guarzaftal
default in the due performance or observance oftamyg, covenant or agreement on its part to beopedd or observed pursuant to any
Guaranty; provided, however, that if the Borrowers default in performance bservance of any financial covenant set forth in
Section 7.1hereof solely as a result of an adjustment of thpit@lization Rate by the Lenders in accordanch thi¢ terms of the
definition of such term (and for no other reasan;h resultant violation of such financial covesasttall not constitute an Event of
Default hereunder to the extent the Borrowers suh violations within a period of one hundred ttygii20) days following such
adjustment; or

(c) Other Defaults Any Loan Party fails to perform or observe anlyestcovenant or agreement (not specified in sulmsefd) or
(b) above) contained in herein on its part to bégomed or observed and such failure continuestfioty (30) days or fails to perform
observe any other covenant or agreement in any bttem Document within the grace or cure periodvited for therein (or, if no such
grace or cure period is specified, within thirtp)3lays of the occurrence of such failure); or

(d) Representations and Warrantiésy representation, warranty, certification atetnent of fact made or deemed made by ¢
behalf of the Borrowers or any other Loan Partyeherin any other Loan Document, or in any docunaitivered in connection
herewith or therewith shall be incorrect or misiegdvhen made or deemed made; or

(e) CrossDefault.

() The Borrowers or any Subsidiary of any of th€iy} fails to make any payment when due (whethesdyeduled maturit
required prepayment, acceleration, demand, or wikey in respect of any Indebtedness or Guaraotber(than Indebtedness
hereunder and Indebtedness under Swap Contra&ispren aggregate principal amount (including umdrg&ommitted or
available amounts and including amounts owing ltoralditors under any combined or syndicated craal@dngement) of more th
the Threshold Amount, or (B) fails to observe orfpen any other agreement or condition relatingiy Indebtedness or
Guarantee having an aggregate principal amountufimg undrawn committed or available amounts arfliding amounts owin
to all creditors under any combined or syndicatedlit arrangement) of more than the Threshold Amougontained in any
instrument or agreement evidencing, securing atiregj thereto, or any other event occurs, the etitwhich default or other
event is to cause, or to permit the holder or hwsldé such Indebtedness or the beneficiary or beineks of such Guarantee (or a
trustee or agent on behalf of such holder or heldebeneficiary or beneficiaries) to cause, wihth giving of notice if required,
such Indebtedness to be demanded or to become dode repurchased, prepaid, defeased or rede@utamatically or
otherwise), or an offer to repurchase, prepay,aefer redeem such Indebtedness to be made, @iterstated maturity, or such
Guarantee to become payable or cash collaterakjpect thereof to be demanded; or

(i) there occurs under any Swap Contract an EBelynination Date (as defined in such Swap Contrast)lting from
(A) any event of default under such Swap Contradbavhich any Borrower or any Subsidiary of anyrefm is the Defaulting
Party (as defined in such Swap Contract) or (B) Bemination Event (as so defined) under such SB@pract as to which any
Borrower or any Subsidiary of any of them is ane&fed Party (as so defined) and, in either evhatSwvap Termination Value
owed by the Borrower or such Subsidiary as a rélsateof is greater than the Threshold Amount; or

(f) Insolvency Proceedings, Et&ny Loan Party or any of their Subsidiaries ingggior consents to the institution of any
proceeding under any Debtor Relief Law, or makeassignment for the benefit of creditors; or appf@ or consents to the
appointment of any receiver, trustee, custodianseovator, liquidator, rehabilitator or similar ioffr for it or for all or any material part
of its property; or any receiver, trustee, custod@nservator, liquidator, rehabilitator or simitdficer is appointed without the
application or consent of such Person and the appent continues undischarged or unstayed for &Bhdar days; or any proceeding
under any Debtor Relief Law relating to any suchsBe or to all or any material part of its propagynstituted without the consent of
such Person and continues undismissed or unstayaikfy (60) calendar days, or an order for reBedntered in any such proceeding;
or
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(9) Inability to Pay Debts; Attachmen(i) Any Borrower or any Subsidiary or any of thé@comes unable or admits in writing its
inability or fails generally to pay its debts asytbecome due, or (i) any writ or warrant of alti@ent or execution or similar process is
issued or levied against all or any material pathe property of any such Person and is not reliagcated or fully bonded within
thirty (30) days after its issue or levy; or

(h) JudgmentsThere is entered against any Borrower or any iligrg of any of them (i) a final judgment or order the
payment of money in an aggregate amount exceeldeghreshold Amount (to the extent not coverednolependent third-party
insurance as to which the insurer does not dispaterage), or (i) any one or more non-monetarglfjadgments that have, or could
reasonably be expected to have, individually ghanaggregate, a Material Adverse Effect and,timeeicase, (A) enforcement
proceedings are commenced by any creditor uponjsdgment or order, or (B) there is a period oftth{30) consecutive days during
which a stay of enforcement of such judgment, lagoa of a pending appeal or otherwise, is notfecefor

(i) ERISA. (i) An ERISA Event occurs with respect to a PendPlan or Multiemployer Plan which has resultedauld
reasonably be expected to result in liability af Borrower under Title IV of ERISA to the Pensidar® Multiemployer Plan or the
PBGC in an aggregate amount in excess of the Thieegtmount, or (ii) the Borrower or any ERISA Affite fails to pay when due,
after the expiration of any applicable grace perad installment payment with respect to its wittwdal liability under Section 4201 of
ERISA under a Multiemployer Plan in an aggregateam in excess of the Threshold Amount; or

(j) Invalidity of Loan DocumentsAny material provision of any Loan Document, ay éime after its execution and delivery and
for any reason other than as expressly permitteelineler or thereunder or satisfaction in full dtlaé Obligations, ceases to be in full
force and effect; or any Loan Party or any othes®e contests in any manner the validity or enfabdéy of any provision of any Loan
Document; or any Loan Party denies that it hasaarfurther liability or obligation under any LoaroBument, or purports to revoke,
terminate or rescind any provision of any Loan Dueat; or

(k) Change of Contral There occurs any Change of Control; or

(I) Failure to File a Final 2005 1R . Any failure by the Principal Borrower to cause thublic filing of a final 2005 10-K of the
Principal Borrower by a date which is on or prioldune 30, 2006.

8.02 Remedies Upon Event of Default

If any Event of Default occurs and is continuirttg Administrative Agent shall, at the request ofinay, with the consent of, the
Required Lenders, take any or all of the followawions:

(a) declare the commitment of each Lender to malank and any obligation of the L/C Issuer to maka Credit Extensions to |
terminated, whereupon such commitments and obtigathall be terminated;

(b) declare the unpaid principal amount of all tartsling Loans, all interest accrued and unpaicetherand all other amounts
owing or payable hereunder or under any other [@acument to be immediately due and payable, witpoesentment, demand,
protest or other notice of any kind, all of whiale &ereby expressly waived by the Borrower;

(c) require that the Borrowers Cash Collateralielt/C Obligations (in an amount equal to the tBeistanding Amount thereof);

and
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(d) exercise on behalf of itself and the Lendeksigihts and remedies available to it and the Lesdeder the Loan Documents;

provided, however, that upon the occurrence of an actual or deemewyl ef an order for relief with respect to any Bawer under the
Bankruptcy Code of the United States, the obligatibeach Lender to make Loans and any obligatidheoL/C Issuer to make L/C Credit
Extensions shall automatically terminate, the udpaincipal amount of all outstanding Loans andraltrest and other amounts as aforesaid
shall automatically become due and payable, andlitigation of the Borrowers to Cash Collateralize L/C Obligations as aforesaid shall
automatically become effective, in each case witlfiother act of the Administrative Agent or anyrider.

8.03 Application of Funds.

After the exercise of remedies provided for in ##r8.02(or after the Loans have automatically become imately due and payable
and the L/C Obligations have automatically beemiregl to be Cash Collateralized as set forth inptloeriso to_Section 8.0 any amounts
received on account of the Obligations shall bdiegiy the Administrative Agent in the followingder:

First, to payment of that portion of the Obligations siitating fees, indemnities, expenses and otheuatsincluding fees, charges
and disbursements of counsel to the Administratigent and amounts payable under Article) [jayable to the Administrative Agent in its
capacity as such;

Second, to payment of that portion of the Obligations siitating fees, indemnities and other amounts (othan principal, interest and
Letter of Credit Fees) payable to the Lenders hed fC Issuer (including fees, charges and dislmeses of counsel to the respective
Lenders and the L/C Issuer (including fees and tihmerges for attorneys who may be employees ot-anger or the L/C Issuer, but
expressly excluding any amounts due in connectiim any Swap Contracts that constitute a portiothefObligations) and amounts payable
under Article IlIl), ratably among them in proportion to the respectimounts described in this clause Seqmyhble to them;

Third , to payment of that portion of the Obligations stimting accrued and unpaid Letter of Credit Femd interest on the Loans, L/C
Borrowings and other Obligations (other than Ollmyzs related to Swap Contracts), ratably amond_#ralers and the L/C Issuer in
proportion to the respective amounts describetli;dlause Thirghayable to them;

Fourth, to payment of that portion of the Obligations stitating unpaid principal of the Loans and L/C Bavings, ratably among the
Lenders and the L/C Issuer in proportion to thpeetive amounts described in this clause Fouetd by them;

Fifth , to the Administrative Agent for the account of th'C Issuer, to Cash Collateralize that portioh/ Obligations comprised of
the aggregate undrawn amount of Letters of Credit;

Sixth, to any counterparties under any Swap Contractstitoting a portion of the Obligations, any amaudiie and owing by any Lo
Party or any Subsidiary thereof under such Swagr@cis ratably among such counterparties in pragotd the net obligations due and
owing by any Loan Party or any Subsidiary thereafer such Swap Contracts; and

Last, the balance, if any, after all of the Obligatidrae been indefeasibly paid in full, to the Boreowr as otherwise required by L

Subject to Section 2.03(¢capmounts used to Cash Collateralize the aggregabawn amount of Letters of Credit pursuant tasta
Fifth above shall be applied to satisfy drawings undeh dwetters of Credit as they occur. If any amoemains on deposit as Cash Collateral
after all Letters of Credit have either been fullpwn or expired, such remaining amount shall iiegh to the other Obligations, if any, in
the order set forth above.
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ARTICLE IX
ADMINISTRATIVE AGENT

9.01 Appointment and Authority .

Each of the Lenders and the L/C Issuer herebyarably appoints Bank of America to act on its behalthe Administrative Agent
hereunder and under the other Loan Documents ghdrizes the Administrative Agent to take suchaudion its behalf and to exercise such
powers as are delegated to the Administrative Aggrihe terms hereof or thereof, together with sations and powers as are reasonably
incidental thereto. The provisions of this Artielee solely for the benefit of the Administrativeekd, the Lenders and the L/C Issuer, and
neither the Borrowers nor any other Loan Partylstale rights as a third party beneficiary of afiguach provisions.

9.02 Rights as a Lender

The Person serving as the Administrative Agentungdter shall have the same rights and powers gajiacity as a Lender as any other
Lender and may exercise the same as though itmetrtne Administrative Agent and the term “Lender™Lenders” shall, unless otherwise
expressly indicated or unless the context othervégeires, include the Person serving as the Aditnative Agent hereunder in its individual
capacity. Such Person and its Affiliates may acdepbsits from, lend money to, act as the finarami@isor or in any other advisory capacity
for and generally engage in any kind of businedb amy Borrower or any Subsidiary or Affiliate afyaof them as if such Person were not
Administrative Agent hereunder and without any distaccount therefor to the Lenders.

9.03 Exculpatory Provisions.

The Administrative Agent shall not have any dutesbligations except those expressly set fortkeineand in the other Loan
Documents. Without limiting the generality of tr@dgoing, the Administrative Agent:

(a) shall not be subject to any fiduciary or otimeplied duties, regardless of whether a Defaultdw@=urred and is continuing;

(b) shall not have any duty to take any discretipration or exercise any discretionary powersgepxkdiscretionary rights and
powers expressly contemplated hereby or by the atb@n Documents that the Administrative Agentaguired to exercise as directed
in writing by the Required Lenders (or such othember or percentage of the Lenders as shall beessiyrprovided for herein or in the
other Loan Documents), provid#dtht the Administrative Agent shall not be requitedake any action that, in its opinion or theropn
of its counsel, may expose the Administrative Ageritability or that is contrary to any Loan Docant or applicable law; and

(c) shall not, except as expressly set forth heaaihin the other Loan Documents, have any dutliscose, and shall not be liat
for the failure to disclose, any information retgfito any Borrower or any Subsidiary or Affiliattany of them that is communicated to
or obtained by the Person serving as the Admirtige@gent or any of its Affiliates in any capacity

The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the Required
Lenders (or such other number or percentage di¢hders as shall be necessary, or as the Admitivgtrdgent shall believe in good faith
shall be necessary, under the circumstances aglptbin Sections 10.0d4nd 8.02) or (ii) in the absence of its own gross negligeocwillful
misconduct. The Administrative Agent shall be degmet to have knowledge of any Default unless antd notice describing such Default
given to the Administrative Agent by the Borrowead,ender or the L/C Issuer.

The Administrative Agent shall not be responsiloledr have any duty to ascertain or inquire injafiy statement, warranty or
representation made in or in connection with thige®ment or any other Loan Document, (ii) the catstef any certificate, report or other
document delivered hereunder or thereunder ormmection herewith or therewith, (iii) the perforncaror observance of any of the
covenants, agreements or other terms or
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conditions set forth herein or therein or the ooenice of any Default, (iv) the validity, enforcdilj effectiveness or genuineness of this
Agreement, any other Loan Document or any othezeagent, instrument or document or (v) the satigfacif any condition set forth in
Article IV or elsewhere herein, other than to confirm recefijiems expressly required to be delivered toAbeinistrative Agent.

9.04 Reliance by Administrative Agent

The Administrative Agent shall be entitled to relyon, and shall not incur any liability for relyimgon, any notice, request, certificate,
consent, statement, instrument, document or othiéng (including any electronic message, Interoeintranet website posting or other
distribution) reasonably believed by it to be geeuand to have been signed, sent or otherwiseratidheed by the proper Person. The
Administrative Agent also may rely upon any statetmeade to it orally or by telephone and reasonbblieved by it to have been made by
the proper Person, and shall not incur any ligbftir relying thereon. In determining complianceéiwéany condition hereunder to the making
of a Loan, or the issuance of a Letter of Cretldt by its terms must be fulfilled to the satisiawctof a Lender or the L/C Issuer, the
Administrative Agent may presume that such condit®satisfactory to such Lender or the L/C Issugess the Administrative Agent shall
have received notice to the contrary from such keemd the L/C Issuer prior to the making of suctah®r the issuance of such Letter of
Credit. The Administrative Agent may consult widgal counsel (who may be counsel for the Borrow@rdependent accountants and other
experts selected by it, and shall not be liableafoy action taken or not taken by it in accordanitk the advice of any such counsel,
accountants or experts.

9.05 Delegation of Duties

The Administrative Agent may perform any and alitefduties and exercise its rights and powersurater or under any other Loan
Document by or through any one or more sub-agemeiated by the Administrative Agent. The Adminggive Agent and any such sub-
agent may perform any and all of its duties and@se its rights and powers by or through theipextive Related Parties. The exculpatory
provisions of this Article shall apply to any suslb-agent and to the Related Parties of the Adimiiiige Agent and any such sub-agent, and
shall apply to their respective activities in coctien with the syndication of the credit facilitipsovided for herein as well as activities as
Administrative Agent.

9.06 Resignation of Administrative Agent

The Administrative Agent may at any time give netaf its resignation to the Lenders, the L/C Issuatf the Borrowers. Upon receipt
of any such notice of resignation, the Requireddeza shall have the right, in consultation with Ehancipal Borrower, to appoint a succes
which shall be a bank with an office in the Unit&t@tes, or an Affiliate of any such bank with aficefin the United States. If no such
successor shall have been so appointed by the iRRdduenders and shall have accepted such appoihtmitsm thirty (30) days after the
retiring Administrative Agent gives notice of issignation, then the retiring Administrative Agemy on behalf of the Lenders and the L/C
Issuer, appoint a successor Administrative Agergting the qualifications set forth above; providieat if the Administrative Agent shall
notify the Borrowers and the Lenders that no quald Person has accepted such appointment, thénresignation shall nonetheless becc
effective in accordance with such notice and (&)rttiring Administrative Agent shall be dischardemin its duties and obligations hereun
and under the other Loan Documents (except thilteiitase of any collateral security held by the Kidstrative Agent on behalf of the
Lenders or the L/C Issuer under any of the Loanubments, the retiring Administrative Agent shall tone to hold such collateral security
until such time as a successor Administrative Ageappointed) and (2) all payments, communicatamms determinations provided to be
made by, to or through the Administrative Agentlsimstead be made by or to each Lender and thelég@er directly, until such time as the
Required Lenders appoint a successor Administratyent as provided for above in this Section. Ugftmacceptance of a successor’'s
appointment as Administrative Agent hereunder, sugitessor shall succeed to and become vesteaiiththe rights, powers, privileges
and duties of the retiring (or retired) AdminisivaetAgent, and the retiring Administrative Agent#itbe discharged from all of its duties and
obligations hereunder or under the other Loan Dantm(if not already discharged therefrom as pedidbove in this Section). The fees
payable by the Borrowers to a successor Adminiggatgent shall be the same as those payable pretdecessor unless otherwise agreed
between the Borrowers and such successor. Afteetireng Administrative Agent’s resignation hereien and under the other Loan
Documents, the provisions of this Article and Smetl0.04shall continue in effect for the benefit of suctirneg Administrative Agent, its
sub-agents and their respective Related Partiespect of any actions taken or omitted to be tddyeany of them while the retiring
Administrative Agent was acting as Administrativgeht.
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Any resignation by Bank of America as Administratikgent pursuant to this Section shall also cautstits resignation as L/C Issuer
and Swing Line Lender. Upon the acceptance of aessor’'s appointment as Administrative Agent hedeon(a) such successor shall
succeed to and become vested with all of the riglaers, privileges and duties of the retiring Ll$€uer and Swing Line Lender, (b) the
retiring L/C Issuer and Swing Line Lender shalldischarged from all of their respective duties ahligations hereunder or under the other
Loan Documents, and (c) the successor L/C Issufisbue letters of credit in substitution for thetters of Credit, if any, outstanding at the
time of such succession or make other arrangensatitsactory to the retiring L/C Issuer to effeetivassume the obligations of the retiring
L/C Issuer with respect to such Letters of Credit.

9.07 NontReliance on Administrative Agent and Other Lenders

Each Lender and the L/C Issuer acknowledges tlnaisit independently and without reliance upon tmiistrative Agent or any oth
Lender or any of their Related Parties and basezlioh documents and information as it has deemgppate, made its own credit analysis
and decision to enter into this Agreement. Eachdeeand the L/C Issuer also acknowledges thatliit wilependently and without reliance
upon the Administrative Agent or any other Lendeay of their Related Parties and based on suctrdents and information as it shall
from time to time deem appropriate, continue to enidk own decisions in taking or not taking actiorder or based upon this Agreement, any
other Loan Document or any related agreement odanyment furnished hereunder or thereunder.

9.08 No Other Duties, Etc

Anything herein to the contrary notwithstandingnamf the Bookrunners, Arrangers or other titlesesessary listed on the cover page
hereof shall have any powers, duties or respoitsisilunder this Agreement or any of the other LBacuments, except in its capacity, as
applicable, as the Administrative Agent, a Lendethe L/C Issuer hereunder.

9.09 Administrative Agent May File Proofs of Claim.

In case of the pendency of any receivership, iresaty, liquidation, bankruptcy, reorganization, agement, adjustment, compositior
other judicial proceeding relative to any Loan Pattte Administrative Agent (irrespective of whatlige principal of any Loan or L/C
Obligation shall then be due and payable as hepgiressed or by declaration or otherwise and ieedpe of whether the Administrative
Agent shall have made any demand on the Borrovsbid) be entitled and empowered, by interventiosuch proceeding or otherwise:

(a) to file and prove a claim for the whole amoohthe principal and interest owing and unpaiddspect of the Loans, L/C
Obligations and all other Obligations that are ayémd unpaid and to file such other documents ashmanecessary or advisable in
order to have the claims of the Lenders, the L&Dids and the Administrative Agent (including argirml for the reasonable
compensation, expenses, disbursements and advafribesLenders, the L/C Issuer and the Administeafhgent and their respective
agents and counsel and all other amounts due theelrg, the L/C Issuer and the Administrative Agerder Sections 2.03(@nd _(j),
2.09and_10.09 allowed in such judicial proceeding; and

(b) to collect and receive any monies or other priyppayable or deliverable on any such claimstardistribute the same;

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Lender and the L/C Issuer toensakh payments to the Administrative Agent andhyéevent that the Administrative
Agent shall consent to the making of such paymeinéxtly to the Lenders and the L/C Issuer, to fmathe Administrative Agent any amount
due for the reasonable compensation, expensesysiéshents and advances of the Administrative Agedtits agents and counsel, and any
other amounts due the Administrative Agent undetiSes 2.09nd 10.04
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Nothing contained herein shall be deemed to awtbdhie Administrative Agent to authorize or conderdr accept or adopt on behal
any Lender or the L/C Issuer any plan of reorgdiomaarrangement, adjustment or composition afigahe Obligations or the rights of any
Lender or to authorize the Administrative Agenttie in respect of the claim of any Lender in anghsproceeding.

9.10 Guaranty Matters.

The Lenders and the L/C Issuer irrevocably autleattie Administrative Agent to release any Guarafmton its obligations hereunder
and under each of the other Loan Documents toxteme(a) such release is requested by such Guearand the Principal Borrower in
accordance the provisions set forth in Section(®)i#ereof and upon the satisfaction of the conditmetforth in such Section 6.12({&@s
reasonably determined by the Administrative Agentlb) if such Guarantor ceases to be a Subsidisiy/ result of a transaction permitted
hereunder. Upon request by the Administrative Agertny time, the Lenders will confirm in writinget Administrative Agent’s authority to
grant releases and terminations pursuant to thid®e9.10. Further, the Administrative Agent is hereby auited by the Lenders, upon the
request of any Guarantor released pursuant tod®e@tl 2(b)hereof, to execute and deliver to such Guarantmcament (in form and
substance acceptable to the Administrative Ageantjemcing such release.

ARTICLE X
MISCELLANEOUS

10.01 Amendments, Etc

No amendment or waiver of any provision of this égment or any other Loan Document, and no consanrtyt departure by the
Borrowers or any other Loan Party therefrom, shalkffective unless in writing signed by the Reedikenders and the Borrowers or the
applicable Loan Party, as the case may be, ancdbadkdged by the Administrative Agent, and each smualver or consent shall be effective
only in the specific instance and for the spegficpose for which given; providedhowever, that no such amendment, waiver or consent
shall:

(a) waive any condition set forth in Section 4.Q14#&hout the written consent of each Lender;

(b) extend or increase the Commitment of any Lefdereinstate any Commitment terminated pursuadction 8.02 without
the written consent of such Lender;

(c) postpone any date fixed by this Agreement grather Loan Document for any payment or mandapoepayment of principe
interest, fees or other amounts due to the Len@dersny of them) hereunder or under any other Ldaoument without the written
consent of each Lender directly affected thereby;

(d) reduce the principal of, or the rate of intésgsecified herein on, any Loan or L/C Borrowing{subject to clause (v) of the
second proviso to this Section 10)0dny fees or other amounts payable hereunderderiany other Loan Document, or change the
manner of computation of any financial ratio (irdihg any change in any applicable defined termyluseletermining the Applicable
Rate that would result in a reduction of any inéérate on any Loan or any fee payable hereundbout the written consent of each
Lender directly affected thereby; providedowever, that only the consent of the Required Lenderfi bbanecessary to amend the
definition of “Default Rate” or to waive any oblitgan of the Borrowers to pay interest or LetteiGrédit Fees at the Default Rate;

(e) change Section 2.18 Section 8.031 a manner that would alter the pro rata sharfingegments required thereby without the
written consent of each Lender;

(f) change any provision of this Section or themigbn of “Required Lendersdr any other provision hereof specifying the nur
or percentage of Lenders required to amend, waiw¢herwise modify any rights hereunder or make @etgrmination or grant any
consent hereunder without the written consent ofiéander; or

71



(9) release (other than in accordance with theipimvs of Section 9.18ereof) any Guarantor from the Guaranty or otheswis
modify the material provisions thereof without thetten consent of each Lender;

and, providedurther, that (i) no amendment, waiver or consent shalkss in writing and signed by the L/C Issuer iditidn to the Lenders
required above, affect the rights or duties oflth@ Issuer under this Agreement or any Issuer Dantmelating to any Letter of Credit isst
or to be issued by it; (i) no amendment, waivecansent shall, unless in writing and signed bySiuwing Line Lender in addition to the
Lenders required above, affect the rights or duifebe Swing Line Lender under this Agreement) (io amendment, waiver or consent sl
unless in writing and signed by the Administrathgent in addition to the Lenders required abovigafthe rights or duties of the
Administrative Agent under this Agreement or anlyestLoan Document; (iv) Section 10.06thay not be amended, waived or otherwise
modified without the consent of each Granting Leraleor any part of whose Loans are being fundgdm SPC at the time of such
amendment, waiver or other modification; and (@ Fee Letter may be amended, or rights or privéeébereunder waived, in a writing
executed only by the parties thereto. Notwithstag@inything to the contrary herein, no Defaultirnder shall have any right to approve or
disapprove any amendment, waiver or consent heezuagdcept that the Commitment of such Lender ntdyba increased or extended
without the consent of such Lender.

10.02 Notices; Effectiveness; Electronic Communicain .

(a) Naotices GenerallyExcept in the case of notices and other commtinitaexpressly permitted to be given by teleph@mel except
as provided in subsection (b) below), all noticed ather communications provided for herein shalirbwriting and shall be delivered by
hand or overnight courier service, mailed by ciediifor registered mail or sent by telecopier a®¥ad, and all notices and other
communications expressly permitted hereunder tgiven by telephone shall be made to the applicigphone number, as follows:

(i) if to any of the Borrowers, the Administratigegent, the L/C Issuer or the Swing Line Lenderth® address, telecopier numt
electronic mail address or telephone number spekcibir the Principal Borrower on Schedule 10.62d

(ii) if to any other Lender, to the address, tefgeonumber, electronic mail address or telephameber specified in its
Administrative Questionnaire.

Notices sent by hand or overnight courier servacanailed by certified or registered mail, shalldeemed to have been given when recei
notices sent by telecopier shall be deemed to hega given when sent (except that, if not giverndunormal business hours for the
recipient, shall be deemed to have been givereabplening of business on the next business dahdarecipient). Notices delivered through
electronic communications to the extent provideduhsection (b) below, shall be effective as pregith such subsection (b).

(b) Electronic CommunicationaNotices and other communications to the Lendedsthe L/C Issuer hereunder may be delivered or
furnished by electronic communication (includingn@il and Internet or intranet websites) pursuamrtzedures approved by the
Administrative Agent, providethat the foregoing shall not apply to notices tg hander or the L/C Issuer pursuant to Articléf Buch
Lender or the L/C Issuer, as applicable, has ratifhe Administrative Agent that it is incapable@teiving notices under such Article by
electronic communication. The Administrative Agenthe Borrowers may, in their respective discretimgree to accept notices and other
communications to it hereunder by electronic comications pursuant to procedures approved by ivigealthat approval of such
procedures may be limited to particular noticesmnmunications.

Unless the Administrative Agent otherwise pres@ijl{g notices and other communications sent te-amail address shall be deemed
received upon the sender’s receipt of an acknoveledot from the intended recipient (such as by tetifn receipt requested” function, as
available, return e-mail or other written acknovgerhent), providethat if such notice or other communication is r@ttsduring the normal
business hours of the recipient, such notice omsomnication shall be deemed to have been sent afpinging of business on the
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next business day for the recipient, and (ii) retior communications posted to an Internet ornetravebsite shall be deemed received upon
the deemed receipt by the intended recipient &:-itgil address as described in the foregoing eléuef notification that such notice or
communication is available and identifying the wabaddress therefor.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINED
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY
OF THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS FROM THE BORROWER
MATERIALS. NO WARRANTY OF ANY KIND, EXPRESS, IMPLIB OR STATUTORY, INCLUDING ANY WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSEYON-INFRINGEMENT OF THIRD PARTY RIGHTS OR
FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, IS MABE ANY AGENT PARTY IN CONNECTION WITH THE
BORROWER MATERIALS OR THE PLATFORM. In no event $ithe Administrative Agent or any of its Relatedrfes (collectively, the
“ Agent Parties) have any liability to the Borrowers, any Lend#re L/C Issuer or any other Person for lossesmsladamages, liabilities or
expenses of any kind (whether in tort, contraaitberwise) arising out of the Borrowers’ or the Adistrative Agent’s transmission of
Borrower Materials through the Internet, excepthi® extent that such losses, claims, damagesdljtiedor expenses are determined by a ¢
of competent jurisdiction by a final and nonappkldudgment to have resulted from the gross negtig or willful misconduct of such
Agent Party; provided however, that in no event shall any Agent Party have &djllty to the Borrower, any Lender, the L/C Issoe any
other Person for indirect, special, incidental,ssmuential or punitive damages (as opposed totdireactual damages).

(d) Change of Address, Et&ach of the respective Borrowers, the AdministeaAgent, the L/C Issuer and the Swing Line Lentesy
change its address, telecopier or telephone nufobentices and other communications hereunderdtigca to the other parties hereto. Each
other Lender may change its address, telecopieiephone number for notices and other communicatieereunder by notice to the
Borrowers, the Administrative Agent, the L/C Issaed the Swing Line Lender. In addition, each Leradgees to notify the Administrative
Agent from time to time to ensure that the Admiisve Agent has on record (i) an effective addresstact name, telephone number,
telecopier number and electronic mail address ticlwhotices and other communications may be sah{igraccurate wire instructions for
such Lender.

(e) Reliance by Administrative Agent, L/C Issueddrenders The Administrative Agent, the L/C Issuer and ltleaders shall be
entitled to rely and act upon any notices (inclgdielephonic Committed Loan Notices and Swing Llinan Notices) purportedly given by or
on behalf of the Borrowers even if (i) such notieese not made in a manner specified herein, weremplete or were not preceded or
followed by any other form of notice specified harer (ii) the terms thereof, as understood byrdwpient, varied from any confirmation
thereof. The Borrowers shall indemnify the Admirasive Agent, the L/C Issuer, each Lender and thiated Parties of each of them from all
losses, costs, expenses and liabilities resultimg the reliance by such Person on each noticeopiggily given by or on behalf of the
Borrowers. All telephonic notices to and other pélenic communications with the Administrative Agemy be recorded by the
Administrative Agent, and each of the parties lehareby consents to such recording.

10.03_No Waiver; Cumulative Remedies

No failure by any Lender, the L/C Issuer or the Amistrative Agent to exercise, and no delay by smgh Person in exercising, any
right, remedy, power or privilege hereunder shp#rate as a waiver thereof; nor shall any singlgastial exercise of any right, remedy,
power or privilege hereunder preclude any othdudher exercise thereof or the exercise of angiotlght, remedy, power or privilege. The
rights, remedies, powers and privileges hereinigem/are cumulative and not exclusive of any riglgmedies, powers and privileges
provided by law.

10.04 Expenses; Indemnity; Damage Waiver

(a) Costs and Expense$he Borrowers shall pay (i) all reasonable oupotket expenses incurred by the Administrative iigand its
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administrafigent), in connection with the
syndication of the credit facilities provided fagrein, the preparation, negotiation, executionivde} and administration of this Agreement
and the other Loan Documents or
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any amendments, modifications or waivers of thevigions hereof or thereof (whether or not the teatisns contemplated hereby or thereby
shall be consummated), (ii) all reasonable outaxflqet expenses incurred by the L/C Issuer in camrewith the issuance, amendment,
renewal or extension of any Letter of Credit or deynand for payment thereunder and (iii) all reabda out-of-pocket expenses incurred by
the Administrative Agent, any Lender or the L/Cuiss(including the fees, charges and disbursenuérasy counsel for the Administrative
Agent, any Lender or the L/C IssueBnd shall pay all fees and time charges for ati@mého may be employees of the Administrative
Agent, any Lender or the L/C Issuer, in connectigth the enforcement or protection of its right9 {A connection with this Agreement and
the other Loan Documents, including its rights urtties Section, or (B) in connection with the Loanade or Letters of Credit issued
hereunder, including all such reasonable out-okpbexpenses incurred during any workout, restrirgguor negotiations in respect of such
Loans or Letters of Credit.

(b) Indemnification by the BorrowefThe Borrowers shall indemnify the Administratikgent (and any sub-agent thereof), each Lendet
and the L/C Issuer, and each Related Party of &thyedoregoing Persons (each such Person beifefcah “ Indemniteé) against, and hold
each Indemnitee harmless from, any and all los$aisns, damages, liabilities and related experisetufling the reasonable fees, charges
disbursements of any counsel for any Indemnite®),shall indemnify and hold harmless each Indererfitem all fees and time charges and
disbursements for attorneys who may be employeasypfndemnitee, incurred by any Indemnitee ordsdeagainst any Indemnitee by any
third party or by the Borrowers or any other Loamt| arising out of, in connection with, or as aui¢ of (i) the execution or delivery of this
Agreement, any other Loan Document or any agreenranstrument contemplated hereby or therebyptréormance by the parties hereto
of their respective obligations hereunder or thedeu, the consummation of the transactions contateglhereby or thereby, or, in the case of
the Administrative Agent (and any sub-agent thérantl its Related Parties only, the administratibthis Agreement and the other Loan
Documents, (ii) any Loan or Letter of Credit or thee or proposed use of the proceeds therefrorudiimg any refusal by the L/C Issuer to
honor a demand for payment under a Letter of Ciethie documents presented in connection with sierhand do not strictly comply with
the terms of such Letter of Credit), (iii) any aaitor alleged presence or release of Hazardousrlisten or from any property owned or
operated by the Borrowers or any of their Subsie$aor any Environmental Liability related in awgy to the Borrowers or any of their
Subsidiaries, or (iv) any actual or prospectivénglditigation, investigation or proceeding relaito any of the foregoing, whether based on
contract, tort or any other theory, whether brougha third party or by the Borrowers or any othean Party, and regardless of whether any
Indemnitee is a party thereto, in all cases, whath@ot caused by or arising, in whole or in paci, of the comparative, contributory or sole
negligence of the Indemnitee; providiset such indemnity shall not, as to any Indemnibeeavailable to the extent that such losseanslai
damages, liabilities or related expenses (x) ateraened by a court of competent jurisdiction byafiand nonappealable judgment to have
resulted from the gross negligence or willful misdoct of such Indemnitee or (y) result from a clédiraught by the Borrowers or any other
Loan Party against an Indemnitee for breach infhdkl of such Indemnitee’s obligations hereundenmder any other Loan Document, if the
Borrowers or such Loan Party has obtained a findlreonappealable judgment in its favor on suchvckas determined by a court of
competent jurisdiction.

(c) Reimbursement by Lender$o the extent that the Borrowers for any reasalrtd indefeasibly pay any amount required under
subsection (a) or (b) of this Section to be paidt by the Administrative Agent (or any sub-agdrreof), the L/C Issuer or any Related Party
of any of the foregoing, each Lender severally egte pay to the Administrative Agent (or any ssah-agent), the L/C Issuer or such
Related Party, as the case may be, such Lend@plicable Percentage (determined as of the tiratthe applicable unreimbursed expens
indemnity payment is sought) of such unpaid amagomatvidedthat the unreimbursed expense or indemnified kdagmn, damage, liability or
related expense, as the case may be, was incyrredasserted against the Administrative Agenafoy such sub-agent) or the L/C Issuer in
its capacity as such, or against any Related B&idyny of the foregoing acting for the AdministraiAgent (or any such sub-agent) or L/C
Issuer in connection with such capacity. The oliages of the Lenders under this subsection (clatgect to the provisions of Section 2.12

(d).

(d) Waiver of Consequential Damages, ETo the fullest extent permitted by applicable léhe Borrowers shall not assert, and hereby
waive, any claim against any Indemnitee, on angrhef liability, for special, indirect, consequaitor punitive damages (as opposed to
direct or actual damages) arising out of, in cotinaowith, or as a result of, this Agreement, attyeo Loan Document or any agreement or
instrument
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contemplated hereby, the transactions contempletezby or thereby, any Loan or Letter of Credithar use of the proceeds thereof. No
Indemnitee referred to in subsection (b) abovel &lealiable for any damages arising from the usetintended recipients of any information
or other materials distributed by it through telacounications, electronic or other information traission systems in connection with this
Agreement or the other Loan Documents or the tdises contemplated hereby or thereby.

(e) Payments All amounts due under this Section shall be pkeyabt later than ten Business Days after demagicttor.

(f) Survival. The agreements in this Section shall survivad¢isegnation of the Administrative Agent and the Il#Suer, the replaceme
of any Lender, the termination of the Aggregate @oiments and the repayment, satisfaction or digghaf all the other Obligations.

10.05 Payments Set Aside

To the extent that any payment by or on behalhefBorrowers is made to the Administrative Ageime, it/C Issuer or any Lender, or
the Administrative Agent, the L/C Issuer or any denexercises its right of setoff, and such paymertie proceeds of such setoff or any
thereof is subsequently invalidated, declared térdnedulent or preferential, set aside or requi{rediuding pursuant to any settlement entered
into by the Administrative Agent, the L/C Issuersoich Lender in its discretion) to be repaid touatee, receiver or any other party, in
connection with any proceeding under any DebtorgRebw or otherwise, then (a) to the extent offstecovery, the obligation or part
thereof originally intended to be satisfied shalrbvived and continued in full force and effectfasich payment had not been made or such
setoff had not occurred, and (b) each Lender aad A8 Issuer severally agrees to pay to the Adrratise Agent upon demand its applica
share (without duplication) of any amount so receddérom or repaid by the Administrative Agent, platerest thereon from the date of such
demand to the date such payment is made at agatpum equal to the Federal Funds Rate fromttintiene in effect. The obligations of
the Lenders and the L/C Issuer under clause (tjeopreceding sentence shall survive the paymemtliof the Obligations and the
termination of this Agreement.

10.06 Successors and Assigns

(a) Successors and Assigns Generallfrie provisions of this Agreement shall be bindipgn and inure to the benefit of the parties
hereto and their respective successors and agsegmstted hereby, except that neither the Borrowersany other Loan Party may assign or
otherwise transfer any of its rights or obligatidveseunder without the prior written consent of Atkministrative Agent and each Lender and
no Lender may assign or otherwise transfer anysaights or obligations hereunder except (i) tatigible Assignee in accordance with the
provisions of subsection (b) of this Section, lfjy) way of participation in accordance with the psans of subsection (d) of this Section,

(iii) by way of pledge or assignment of a secuititierest subject to the restrictions of subsecipof this Section, or (iv) to an SPC in
accordance with the provisions of subsection (Hhisf Section (and any other attempted assignnretnaiosfer by any party hereto shall be
null and void). Nothing in this Agreement, expresse implied, shall be construed to confer upon Bayson (other than the parties hereto,
their respective successors and assigns permigetbyy, Participants to the extent provided in sctise (d) of this Section and, to the extent
expressly contemplated hereby, the Related Parfieach of the Administrative Agent, the L/C Issaad the Lenders) any legal or equitable
right, remedy or claim under or by reason of thigdement.

(b) Assignments by Lender#\ny Lender may at any time assign to one or nidigible Assignees all or a portion of its rightsda
obligations under this Agreement (including alboportion of its Commitment and the Loans (inclydiar purposes of this subsection (b),
participations in L/C Obligations and in Swing Libeans) at the time owing to it); providéuht

(i) except in the case of an assignment of theentimaining amount of the assigning Lender’s Coment and the Loans at the
time owing to it or in the case of an assignmera tender or an Affiliate of a Lender or an Apprdveund with respect to a Lender, the
aggregate amount of the Commitment (which for phigpose includes Loans outstanding thereundei)) thie Commitment is not then
in effect, the principal outstanding balance oflthans of the assigning Lender subject to each assiynment, determined as of the
date the Assignment and Assumption with respestuth assignment is
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delivered to the Administrative Agent or, if “Trad@ate” is specified in the Assignment and Assumptas of the Trade Date, shall not
be less than $5,000,000 unless each of the Admatiist Agent and, so long as no Event of Defaudt dbecurred and is continuing, the
Principal Borrower otherwise consents (each suciseat not to be unreasonably withheld or delaygavided, however, that
concurrent assignments to members of an AssigneepGand concurrent assignments from members ofsaigAee Group to a single
Eligible Assignee (or to an Eligible Assignee anemiers of its Assignee Group) will be treated amgle assignment for purposes of
determining whether such minimum amount has bedn me

(i) each partial assignment shall be made as sigrament of a proportionate part of all the assigriender’s rights and
obligations under this Agreement with respect ®lthans or the Commitment assigned, except thatthuse (ii) shall not apply to
rights in respect of Swing Line Loans;

(i) any assignment of a Commitment must be appdoby the Administrative Agent, the L/C Issuer #imel Swing Line Lender
unless the Person that is the proposed assigiitselisa Lender (whether or not the proposed assigmould otherwise qualify as an
Eligible Assignee); and

(iv) the parties to each assignment shall exeautedzliver to the Administrative Agent an Assigninand Assumption, together
with a processing and recordation fee in the amatiany, required as set forth in Schedule 10.86d the Eligible Assignee, if it shall
not be a Lender, shall deliver to the Administrathgent an Administrative Questionnaire.

Subject to acceptance and recording thereof byAtimeinistrative Agent pursuant to subsection (c)hi$ Section, from and after the effective
date specified in each Assignment and Assumpti@Eligible Assignee thereunder shall be a parthiAgreement and, to the extent of
interest assigned by such Assignment and Assumgtire the rights and obligations of a Lender unkisrAgreement, and the assigning
Lender thereunder shall, to the extent of the @seassigned by such Assignment and Assumptiorglbased from its obligations under this
Agreement (and, in the case of an Assignment asdifAption covering all of the assigning Lender'sitisgand obligations under this
Agreement, such Lender shall cease to be a partyd)dout shall continue to be entitled to the igmef Sections 3.013.04, 3.05, and
10.04with respect to facts and circumstances occurriig po the effective date of such assignment. Upsmjuest, the Borrowers (at their
expense) shall execute and deliver a Note to thigase Lender. Any assignment or transfer by a eeofirights or obligations under this
Agreement that does not comply with this subsediuall be treated for purposes of this Agreemerat sele by such Lender of a participation
in such rights and obligations in accordance wiisgction (d) of this Section.

(c) Register The Administrative Agent, acting solely for tipigrpose as an agent of the Borrower, shall mairtiihe Administrative
Agent’s Office a copy of each Assignment and Asstionpdelivered to it and a register for the rectimiaof the names and addresses of the
Lenders, and the Commitments of, and principal artsaf the Loans and L/C Obligations owing to, ebehder pursuant to the terms hereof
from time to time (the “ Reqisté). The entries in the Register shall be conclusarel the Borrowers, the Administrative Agent amel t
Lenders may treat each Person whose name is reciortlee Register pursuant to the terms hereoflamnder hereunder for all purposes of
this Agreement, notwithstanding notice to the camntr The Register shall be available for inspechigreach of the Principal Borrower and
L/C Issuer at any reasonable time and from timéne upon reasonable prior notice. In additiorgrat time that a request for a consent for a
material or substantive change to the Loan Docusniergending, any Lender may request and receiva fhe Administrative Agent a copy
of the Register.

(d) Participations Any Lender may at any time, without the consdnbonotice to, the Borrower or the Administratifgent, sell
participations to any Person (other than a napgedon, any Borrower or any of the Borrowers’ Adfies or Subsidiaries) (each, a “
Participant’) in all or a portion of such Lender’s rights aodbbligations under this Agreement (includingall portion of its Commitment
and/or the Loans (including such Lender’s partitigees in L/C Obligations and/or Swing Line Loans)ing to it); providedhat (i) such
Lender’s obligations under this Agreement shallaenunchanged, (ii) such Lender shall remain salesponsible to the other parties hereto
for the performance of such obligations and (fig¢ Borrowers, the Administrative Agent, the Lendard the L/C Issuer shall continue to ¢
solely and directly with such Lender in connectiaith such Lender’s rights and obligations undes thgreement.
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Any agreement or instrument pursuant to which adeesells such a participation shall provide thahslender shall retain the sole
right to enforce this Agreement and to approveamgndment, modification or waiver of any provisadrthis Agreement; provideithat such
agreement or instrument may provide that such Lewdenot, without the consent of the Participaagree to any amendment, waiver or
other modification described in the first provisoSection 10.0that affects such Participant. Subject to subsedgd of this Section, the
Borrowers agree that each Participant shall beleatio the benefits of Sections 3.03.04and_3.050 the same extent as if it were a Lender
and had acquired its interest by assignment putsoaubsection (b) of this Section. To the exparmitted by law, each Participant also <
be entitled to the benefits of Section 10a88though it were a Lender, providadth Participant agrees to be subject to Sectitidiga. though
it were a Lender.

(e) Limitations upon Participant Right#\ Participant shall not be entitled to receivg greater payment under Section 3ddB.04thar
the applicable Lender would have been entitlect@ive with respect to the participation sold tohsRarticipant, unless the sale of the
participation to such Participant is made with Bwancipal Borrower’s prior written consent. A Paipiant that would be a Foreign Lender if it
were a Lender shall not be entitled to the benefiSection 3.0Linless the Principal Borrower is notified of thetjgdpation sold to such
Participant and such Participant agrees, for timefiteof the Borrowers, to comply with Section 3@)as though it were a Lender.

(f) Certain PledgesAny Lender may at any time pledge or assign ar#gdnterest in all or any portion of its rightsider this
Agreement (including under its Note, if any) towwecobligations of such Lender, including any pkedg assignment to secure obligations to
a Federal Reserve Bank; providbdt no such pledge or assignment shall releagelserder from any of its obligations hereunder or
substitute any such pledgee or assignee for sustidreas a party hereto.

(9) Electronic Execution of Assignment¥he words “execution,” “signed,” “signatureghid words of like import in any Assignment
Assumption shall be deemed to include electromjnatiures or the keeping of records in electronimfeeach of which shall be of the same
legal effect, validity or enforceability as a matiy@xecuted signature or the use of a papssed recordkeeping system, as the case may
the extent and as provided for in any applicablg lacluding the Federal Electronic Signatures Iokal and National Commerce Act, the
New York State Electronic Signatures and Records étcany other similar state laws based on théddmi Electronic Transactions Ac

(h) Special Purpose Funding Vehicld$otwithstanding anything to the contrary contditerein, any Lender (a*“ Granting Lendgr
may grant to a special purpose funding vehicletifled as such in writing from time to time by tlanting Lender to the Administrative
Agent and the Borrowers (an “ SP{the option to provide all or any part of any Cmitted Loan that such Granting Lender would otheewi
be obligated to make pursuant to this Agreemewtzidedthat (i) nothing herein shall constitute a commitingy any SPC to fund any
Committed Loan, and (ii) if an SPC elects not tereise such option or otherwise fails to make afimy part of such Committed Loan, the
Granting Lender shall be obligated to make such @itad Loan pursuant to the terms hereof or, fliiis to do so, to make such payment to
the Administrative Agent as is required under Secfl.12(b)(ii). Each party hereto hereby agrees that (i) neitteegrant to any SPC nor the
exercise by any SPC of such option shall increlase&bsts or expenses or otherwise increase or elthagbligations of the Borrowers under
this Agreement (including its obligations under t88t3.04), (ii) no SPC shall be liable for any indemnitysimilar payment obligation
under this Agreement for which a Lender would béli, and (iii) the Granting Lender shall for alirposes, including the approval of any
amendment, waiver or other modification of any smn of any Loan Document, remain the lender abrd hereunder. The making of a
Committed Loan by an SPC hereunder shall utilizeGobommitment of the Granting Lender to the samergxand as if, such Committed
Loan were made by such Granting Lender. In furthezaof the foregoing, each party hereto herebyesgfehich agreement shall survive the
termination of this Agreement) that, prior to trealthat is one year and one day after the paymduall of all outstanding commercial paper
or other senior debt of any SPC, it will not ingtiit against, or join any other Person in institigainst, such SPC any bankruptcy,
reorganization, arrangement, insolvency, or ligtimaproceeding under the laws of the United Statesny State thereof. Notwithstanding
anything to the contrary contained herein, any &R (i) with notice to, but without prior consetittbe Borrowers and the Administrative
Agent and with the payment of a processing fe@énamount of $2,500, assign all or any portiort®fight to receive payment with respec
any Committed Loan to the Granting Lender anddfsglose on a confidential basis any non-publiorimfation relating to its funding of
Committed Loans to any rating agency, commercipepaealer or provider of any surety or Guarantemr&dit or liquidity enhancement to
such SPC.
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(i) Resignation as L/C Issuer or Swing Line Lendfer Assignment Notwithstanding anything to the contrary contditerein, if at
any time Bank of America assigns all of its Comnatrhand Loans pursuant to subsection (b) abovek BBAmerica may, (i) upon thirty
(30) days’ notice to the Borrowers and the Lendesign as L/C Issuer and/or (ii) upon thirty (8@ys’ notice to the Borrowers, resign as
Swing Line Lender. In the event of any such rediigmeas L/C Issuer or Swing Line Lender, the Boreosvshall be entitled to appoint from
among the Lenders a successor L/C Issuer or Swirggllender hereunder; providetowever, that no failure by the Borrowers to appoint
any such successor shall affect the resignatiddaok of America as L/C Issuer or Swing Line Lenderthe case may be. If Bank of Ame
resigns as L/C Issuer, it shall retain all the tsgipowers, privileges and duties of the L/C Ishqereunder with respect to all Letters of Credit
outstanding as of the effective date of its redignaas L/C Issuer and all L/C Obligations withpest thereto (including the right to require
the Lenders to make Base Rate Committed Loansnarrigsk participations in Unreimbursed Amounts piarg to_Section 2.03(3) If Bank
of America resigns as Swing Line Lender, it shefain all the rights of the Swing Line Lender pa»d for hereunder with respect to Swing
Line Loans made by it and outstanding as of thectiffe date of such resignation, including thetriplrequire the Lenders to make Base |
Committed Loans or fund risk participations in datsling Swing Line Loans pursuant to Section 2.04(fpon the appointment of a
successor L/C Issuer and/or Swing Line Lenders@gh successor shall succeed to and become veistedof the rights, powers, privileg
and duties of the retiring L/C Issuer or Swing Lirender, as the case may be, and (z) the sucde&sdssuer shall issue letters of credit in
substitution for the Letters of Credit, if any, statnding at the time of such succession or maker @tfiangements satisfactory to Bank of
America to effectively assume the obligations ohBaf America with respect to such Letters of Credi

10.07 Treatment of Certain Information; Confidentiality .

Each of the Administrative Agent, the Lenders amallt/C Issuer agrees to maintain the confidenialftthe Information (as defined
below), except that Information may be discloseddats Affiliates and to its and its Affiliatesespective partners, directors, officers,
employees, agents, advisors and representativiesiriigg understood that the Persons to whom suclodige is made will be informed of the
confidential nature of such Information and insteacto keep such Information confidential), (bjtie extent requested by any regulatory
authority purporting to have jurisdiction overingluding any self-regulatory authority, such as National Association of Insurance
Commissioners), (c) to the extent required by applie laws or regulations or by any subpoena oitainegal process, (d) to any other party
hereto, (e) in connection with the exercise of eemedies hereunder or under any other Loan Docuarearty action or proceeding relating
this Agreement or any other Loan Document or tHereement of rights hereunder or thereunder, (fjext to an agreement containing
provisions substantially the same as those ofSbigion, to (i) any assignee of or Participanbimany prospective assignee of or Participant
in, any of its rights or obligations under this &gment or (ii) any actual or prospective countdyp@r its advisors) to any swap or derivative
transaction relating to the Borrowers and theiigattions, (g) with the consent of the Borrowerghjrto the extent such Information
(x) becomes publicly available other than as altedwa breach of this Section or (y) becomes add to the Administrative Agent, any
Lender, the L/C Issuer or any of their respectifiliates on a nonconfidential basis from a soustiger than the Borrowers.

For purposes of this Section, “ Informatibmeans all information received from the Borrowersany Subsidiary of any them relating
to the Borrowers or any Subsidiary of any of theanamy of their respective businesses, other thgrsaaoh information that is available to the
Administrative Agent, any Lender or the L/C Issoara nonconfidential basis prior to disclosurelm Borrowers or any Subsidiary of any of
them,_providedhat, in the case of information received from Bugrowers or any Subsidiary of any of them after date hereof, such
information is clearly identified at the time ofldery as confidential. Any Person required to ntaiim the confidentiality of Information as
provided in this Section shall be considered toehamplied with its obligation to do so if such &ar has exercised the same degree of care
to maintain the confidentiality of such Informatias such Person would accord to its own confidkintiarmation.

Each of the Administrative Agent, the Lenders amallt/C Issuer acknowledges that (a) the Informati@y include material nopublic
information concerning the Borrowers or a Subsidi@frany of them, as the case
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may be, (b) it has developed compliance procedegarding the use of material non-public informatémd (c) it will handle such material
non-public information in accordance with appli@bbw, including Federal and state securities Laws.

10.08 Right of Setoff

If an Event of Default shall have occurred and tetiouing, each Lender, the L/C Issuer and eadheaif respective Affiliates is hereby
authorized at any time and from time to time, t filllest extent permitted by applicable law, toaféand apply any and all deposits (gent
or special, time or demand, provisional or finalwihatever currency) at any time held and otheigatibns (in whatever currency) at any ti
owing by such Lender, the L/C Issuer or any sudiiliate to or for the credit or the account of tBerrowers or any other Loan Party against
any and all of the obligations of the Borrowersoch Loan Party now or hereafter existing undex Agreement or any other Loan Docurr
to such Lender or the L/C Issuer, irrespective bétler or not such Lender or the L/C Issuer stalehmade any demand under this
Agreement or any other Loan Document and although sbligations of the Borrowers or such Loan Paray be contingent or unmatured
or are owed to a branch or office of such LendeaherL/C Issuer different from the branch or offfa@ding such deposit or obligated on such
indebtedness. The rights of each Lender, the L$Gdisand their respective Affiliates under thist®ecare in addition to other rights and
remedies (including other rights of setoff) thattsl.ender, the L/C Issuer or their respective Adfés may have. Each Lender and the L/C
Issuer agrees to notify the Borrowers and the Adstristive Agent promptly after any such setoff apglication, providedhat the failure to
give such notice shall not affect the validity otk setoff and application.

10.09 Interest Rate Limitation.

Notwithstanding anything to the contrary contaiimredny Loan Document, the interest paid or agreduktpaid under the Loan
Documents shall not exceed the maximum rate ofusumious interest permitted by applicable Law (thdaximum Rate’). If the
Administrative Agent or any Lender shall receivienest in an amount that exceeds the Maximum Ragegxcess interest shall be applied to
the principal of the Loans or, if it exceeds suapaid principal, refunded to the Borrowers. In dei@ing whether the interest contracted for,
charged, or received by the Administrative Agenadender exceeds the Maximum Rate, such Persontmthe extent permitted by
applicable Law, (a) characterize any payment thabt principal as an expense, fee, or premiunerdttan interest, (b) exclude voluntary
prepayments and the effects thereof, and (c) aneonprorate, allocate, and spread in equal or wgmguts the total amount of interest
throughout the contemplated term of the Obligatieeieunder.

10.10 Counterparts; Integration; Effectiveness

This Agreement may be executed in counterparts fgrdifferent parties hereto in different countatgp each of which shall constitute
an original, but all of which when taken togethlealsconstitute a single contract. This Agreememt the other Loan Documents constitute
the entire contract among the parties relatindpéosubject matter hereof and supersede any apceaibus agreements and understandings,
oral or written, relating to the subject matterduwdr Except as provided in Section 4,ahis Agreement shall become effective when itlsha
have been executed by the Administrative Agentwinein the Administrative Agent shall have receivedrterparts hereof that, when taken
together, bear the signatures of each of the qthsies hereto. Delivery of an executed countempiaat signature page of this Agreement by
telecopy shall be effective as delivery of a malyuskecuted counterpart of this Agreement.

10.11 Survival of Representations and Warranties

All representations and warranties made hereumteiraany other Loan Document or other documenveledd pursuant hereto or
thereto or in connection herewith or therewith khaivive the execution and delivery hereof andeb& Such representations and warranties
have been or will be relied upon by the AdminisiaiAgent and each Lender, regardless of any ifgegiin made by the Administrative
Agent or any Lender or on their behalf and notwihsding that the Administrative Agent or any Lend&ty have had notice or knowledge of
any Default at the time of any Credit Extensiord ahall continue in full force and effect as lorsyaay Loan or any other Obligation
hereunder shall remain unpaid or unsatisfied orlatter of Credit shall remain outstanding.
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10.12 Severability.

If any provision of this Agreement or the other hdaocuments is held to be illegal, invalid or uregoéable, (a) the legality, validity
and enforceability of the remaining provisionstigtAgreement and the other Loan Documents shab@affected or impaired thereby and
(b) the parties shall endeavor in good faith negiotns to replace the illegal, invalid or unenfaiole provisions with valid provisions the
economic effect of which comes as close as postilifeat of the illegal, invalid or unenforceabl®yisions. The invalidity of a provision in
particular jurisdiction shall not invalidate or BT unenforceable such provision in any other glicigon.

10.13 Replacement of Lenders

If any Lender requests compensation under Sectioh, dr if the Borrowers are required to pay any addal amount to any Lender or
any Governmental Authority for the account of amnter pursuant to Section 3.0dr if any Lender is a Defaulting Lender, then the
Borrowers may, at their sole expense and effonumotice to such Lender and the Administrative ®geequire such Lender to assign and
delegate, without recourse (in accordance withsarject to the restrictions contained in, and cotsseequired by, Section 10.96all of its
interests, rights and obligations under this Agreetand the related Loan Documents to an assitna¢shall assume such obligations (wt
assignee may be another Lender, if a Lender aceaplsassignment), providéuhat:

(a) the Borrowers shall have paid to the AdmintsteaAgent the assignment fee specified in Sectid6(b);

(b) such Lender shall have received payment ofaouat equal to the outstanding principal of its h®and L/C Advances,
accrued interest thereon, accrued fees and alt atheunts payable to it hereunder and under ther dtban Documents (including any
amounts under Section 3.pfom the assignee (to the extent of such outstgngrincipal and accrued interest and fees) or the
Borrowers (in the case of all other amounts);

(c) in the case of any such assignment resultioig fa claim for compensation under Section 20gayments required to be made
pursuant to Section 3.0kuch assignment will result in a reduction inlrsaompensation or payments thereafter; and

(d) such assignment does not conflict with appliedfaws.

A Lender shall not be required to make any suclyaseent or delegation if, prior thereto, as a restih waiver by such Lender or
otherwise, the circumstances entitling the Borr@aerrequire such assignment and delegation ceasgpty.

10.14 Governing Law; Jurisdiction; Etc.

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUEIN ACCORDANCE WITH, THE
LAW OF THE STATE OF NORTH CAROLINA.

(b) SUBMISSION TO JURISDICTION THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCABLAND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS
OF THE STATE OF NORTH CAROLINA SITTING IN MECKLENBBG COUNTY AND OF THE UNITED STATES DISTRICT
COURT OF THE WESTERN DISTRICT OF NORTH CAROLINA, ANANY APPELLATE COURT FROM ANY THEREOF, IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TCTHIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR
FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, ANPACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
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RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HE® AND DETERMINED IN SUCH NORTH CAROLINA STATE
COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANYSUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIDN THE JUDGMENT OR IN ANY OTHER MANNER PROVIDED
BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER IOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT THE
ADMINISTRATIVE AGENT, ANY LENDER OR THE L/C ISSUERVAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHEROAN DOCUMENT AGAINST THE BORROWER OR ANY
OTHER LOAN PARTY OR ITS PROPERTIES IN THE COURTS @NY JURISDICTION.

(c) WAIVER OF VENUE. THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCABL AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY OBJECTION THAT IT MAY NOW OR
HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTIONDR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT BFERRED TO IN PARAGRAPH (B) OF THIS SECTION.
EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVE TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY
SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVIGEF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 10.0NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT © ANY
PARTY HERETO TO SERVE PROCESS IN ANY OTHER MANNEERRMITTED BY APPLICABLE LAW.

10.15 Waiver of Jury Trial .

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN AN Y LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERQAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATE
HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORIR ANY OTHER THEORY). EACH PARTY HERETO
(A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTRNEY OF ANY OTHER PERSON HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WAMNOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORC
THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AD THE OTHER PARTIES HERETO HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOGMENTS BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION.

10.16 _No Advisory or Fiduciary Responsibility.

In connection with all aspects of each transaatimmtemplated hereby, the Borrowers acknowledgeagnele, and acknowledges their
Affiliates’ understanding, that: (i) the credit fhty provided for hereunder and any related ariagg@r other services in connection therewith
(including in connection with any amendment, waigeother modification hereof or of any other Ldaocument) are an arm’s-length
commercial transaction between the Borrowers, eétoér Loan Party and their respective Affiliates,tbe one hand, and the Administrative
Agent and the Arranger, on the other hand, and Bactower and each other Loan Party is capable/aluating and understanding and
understands and accepts the terms, risks and worgldf the transactions contemplated hereby antidpther Loan Documents (including
any amendment, waiver or other modification hemedhereof); (ii) in connection with the procesadag to such transaction, the
Administrative Agent and the Arranger each is aasl been acting solely as a principal and is nofitlaacial advisor, agent or fiduciary, for
the Borrowers, any other Loan Party or any of thespective Affiliates, stockholders, creditorseamployees or any other Person; (i) neither
the Administrative Agent nor the Arranger has assdior will assume an advisory, agency or fiducrasgponsibility in favor of the
Borrowers or any other Loan Party with respectrtp @f the transactions contemplated hereby or thegss leading thereto, including with
respect to any amendment, waiver or other modifindtereof
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or of any other Loan Document (irrespective of valeethe Administrative Agent or the Arranger hagised or is currently advising the
Borrowers, any other Loan Party or any of theipessive Affiliates on other matters) and neithar Administrative Agent nor the Arranger
has any obligation to the Borrowers, any other LBarty or any of their respective Affiliates witspect to the transactions contemplated
hereby except those obligations expressly set fuethin and in the other Loan Documents; (iv) tliendistrative Agent and the Arranger
and their respective Affiliates may be engagedlimaad range of transactions that involve interfss differ from those of the Borrowers,
other Loan Parties and their respective Affiliagsd neither the Administrative Agent nor the Aganhas any obligation to disclose any of
such interests by virtue of any advisory, agencfidurciary relationship; and (v) the Administratidégent and the Arranger have not provided
and will not provide any legal, accounting, regaigtor tax advice with respect to any of the tratisas contemplated hereby (including any
amendment, waiver or other modification hereoffaary other Loan Document) and each of the Borrevasid the other Loan Parties has
consulted its own legal, accounting, regulatory &ndadvisors to the extent it has deemed apprtepiizach of the Borrowers hereby waives
and releases, to the fullest extent permitted twy &y claims that it may have against the Admiatste Agent and the Arranger with respect
to any breach or alleged breach of agency or fatydiuty.

10.17 USA PATRIOT Act Notice.

Each Lender that is subject to the Act (as her&nalefined) and the Administrative Agent (for itsend not on behalf of any Lender)
hereby notifies the Borrower that pursuant to #guirements of the USA Patriot Act (Title Il of Bu_. 107-56 (signed into law October 26,
2001)) (the “ Act), it is required to obtain, verify and record @nfation that identifies the Borrower, which infation includes the name
and address of the Borrower and other informatian will allow such Lender or the Administrative &, as applicable, to identify the
Borrower in accordance with the Act.

10.18 Time of the Essence
Time is of the essence of the Loan Documents.

10.19 Entire Agreement

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESH THE FINAL AGREEMENT AMONG THE PARTIES
AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, ONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMEN
OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEN\H'S AMONG THE PARTIES.

[remainder of page left intentionally blank — sigma pages, exhibits and schedules to follow]
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IN WITNESSWHEREOF, the parties hereto have caused this Agreement dullyeexecuted as of the date first above written.

BORROWERS:

HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, In

HIGHWOODS PROPERTIES, INC.
HIGHWOODS SERVICES, INC.
HIGHWOODS FINANCE, LLC

By: Highwoods Properties, In

HIGHWOODS/TENNESSEE HOLDINGS, L.P.
By: Highwoods/Tennessee Properties,

By:  /s/ Edward J. Fritsch

Name Edward J. Fritscl
Title: Presiden

(Signatures continued on next page)



LENDERS/AGENTS:

BANK OF AMERICA, N.A.,
individually in its capacity as a Lend

By:  /s/ Will T. Bowers

Name Will T. Bowers
Title: Senior Vice Presidel

BANC OF AMERICA SECURITIES LLC,
individually in its capacity as Sole Lead Arran@sle Book Manage

By: /s/ Brent G. Bowman

Name Brent G. Bowmat
Title: Vice Presiden



