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Item 8.01. Other Events.

On May 1, 2013, Highwoods Properties, Inc. (therfpany") and Highwoods Realty Limited Partnershipessd into separate eqt
distribution agreements with each of Wells Fargousites, LLC, BB&T Capital Markets, a division ®&B&T Securities, LLC, Comeric
Securities, Inc., Jefferies LLC and Piper JaffrafC& Under the terms of the equity distributionesgments, the Company may offer and
up to $150,000,000 in aggregate gross sales pfisdares of common stock from time to time throsgleh firms, acting as agents of
Company or as principals. Sales of the sharesnyf snay be made by means of ordinary brokers' agtitns on the New York Sto
Exchange or otherwise at market prices prevailindp@time of sale, at prices related to prevailimgrket prices or at negotiated prices ¢
otherwise agreed with any of such firms.

Subject to the terms and conditions of each edligtiribution agreement, each firm will use its coetgially reasonable efforts to ¢
on the Company's behalf any shares to be offeretthdyCompany under that equity distribution agregménder the terms of each eq
distribution agreement, the Company also may $ealtes to any of the firms as principal, at a ppee share to be agreed upon at the tin
sale. If the Company sells shares to any such dicting as principal, it will enter into a separtgems agreement with that agent, anc
Company will describe the agreement in a separatgppctus supplement or pricing supplement. 1{Gbmpany engages the firm for a sal
shares that would constitute a “distributiomithin the meaning of Rule 100 of Regulation M untlee Securities Exchange Act of 1934
amended, the Company and the firm will agree topemeation that is customary for the firm with redfge such transactions.

The shares of common stock will be issued purstattie Company's automatic shelf registration statg on Form 3 (Registratio
No.333-172134), as amended, including the related prospetdted February 9, 2011, and a prospectus supptatated May 1, 2013, as
same may be amended or supplemented.

[tem 9.01. Financial Statementsand Exhibits.

(d) Exhibits

No. Description

1 Form of Equity Distribution Agreement, dated May 2013, among Highwoods Properties, Inc., Highwodd=slty Limitec
Partnership and each of the firms named therein

5 Opinion of Hunton & Williams LLP re legali

8 Opinion of Hunton & Williams LLP re tax matte

23 Consent of Hunton & Williams LLP (included in Exlit#5 and &




SIGNATURES

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

HIGHWOODS PROPERTIES, INC.
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary

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

Dated: May 1, 2013



Exhibit 1
Highwoods Properties, Inc.

Common Stock
($.01 par value)

EQUITY DISTRIBUTION AGREEMENT

May 1, 201.

WELLS FARGO SECURITIES, LLC
375 Park Avenue
New York, New York 1015:

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafibre “ Company), proposes, subject to the terms and conditivaied herein, to
issue and sell from time to time to or through Wé&largo Securities, LLC (* Wells Fargo Securitiesas sales agent and/or principal (the “
Agent”), shares (the “ Shar&} of the Company's common stock, $.01 par valbe {tCommon StocK), having an aggregate gross sales
price of up to $150,000,000 on the terms set fiortBection 2 of this Equity Distribution Agreemétitis “ Agreement). The Company
agrees that whenever it determines to sell Sharestlg to the Agent as principal, it will entertina separate agreement (each,a “ Terms
Agreement) in substantially the form of Annex | hereto,athg to such sale in accordance with SectiontBisfAgreement.

The Company and Highwoods Realty Limited PartngrshiNorth Carolina limited partnership (the “ Catérg Partnershif), have
also entered into equity distribution agreemerits {tAlternative Sales Agreemeri)s dated of even date herewith with each of BB&T Cal
Markets, a division of BB&T Securities, LLC, ComeaiSecurities, Inc., Jefferies LLC, and Piper 3gf& Co.(the “ Alternative Agents
and together with the Agent, the “ AgefitsThe aggregate gross sales price of the Shhetsriay be sold pursuant to this Agreement, any
Terms Agreement, the Alternative Sales Agreememiisaay terms agreements with the Alternative Agéhis“ Alternative Terms
Agreements) shall not exceed $150,000,000. This Agreemedtthe Alternative Sales Agreements are sometimesrigdter referred to as
the “ Sales Agreements

Section 1. Representations and Warrantiesch of the Company and the Operating Partnerspigsents and
warrants to the Agent that as of the date of thyse@ment, each Registration Statement Amendmeet ([@atdefined in Section 3 below), e
Company Periodic Report Date (as defined in Se@&ibelow), each Company Earnings Report Date (fsetkin Section 3 below), each
Request Date (as defined in Section 3 below), dgglticable Time (as defined in Section 1(a) belan)l each Settlement Date (as define
Section 2 below):

€) Compliance with Registration Requirementhie Company and the Operating Partnership héeet fiith the Securities
and Exchange Commission (the * Commissipan “automatic shelf registration statement” afimed under Rule 405 under the Securities
Act of 1933, as amended (the * 1933 Agton Form S-3 (File No. 333-172134), in respefcsecurities of the Company and the Operating
Partnership, including the Common Stock (including Shares) not earlier than three years pridndalate hereof; such registration
statement, and any post-effective amendment thesetame effective on filing; and no stop ordepsusling the effectiveness of such
registration statement or any part thereof has red and no proceeding for that purpose hasibéerted or, to the knowledge of the
Company or Operating Partnership, threatened bZtmemission, and no notice of objection of the Cassion to the use of such form of
registration statement or any post-effective amemtrthereto pursuant to Rule 401(g)(2) under ti831&ct has been received by the
Company or the Operating Partnership (the basgpobss filed as part of such registration statemierihe form in which it has most recer
been filed with the Commission on or prior to ttaedof this Agreement, is hereinafter called tiBasic Prospectu$ the various parts of
such registration statement, excluding any Formbirlincluding all other exhibits thereto and amggpectus supplement or prospectus
relating to the Shares that is filed with the Cossiun and deemed by virtue of Rule 430B under €83 JAct to be part of such registration
statement, each as amended at the time such phe ofgistration statement became effective, are
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hereinafter collectively called the “ RegistratiStatement; the prospectus supplement specifically relatmghe Shares prepared and filed
with the Commission pursuant to Rule 424(b) unber1933 Act is hereinafter called the “ Prospe&ugplement; the Basic Prospectus, as
amended and supplemented by the Prospectus Suppleésieereinafter called the “ Prospectuany reference herein to the Basic
Prospectus, the Prospectus Supplement or the Rtasshall be deemed to refer to and include tloaments incorporated by reference
therein pursuant to ltem 12 of Form S-3 under ®@&31Act; any reference to any amendment or suppieinghe Basic Prospectus, the
Prospectus Supplement or the Prospectus shalldreatkbto refer to and include any post-effectiveraingent to the Registration Statement,
any prospectus supplement or base prospectusetatthe Shares filed with the Commission purst@aRule 424(b) under the 1933 Act ¢
any documents filed under the Securities ExchangeofA1934, as amended (the “ 1934 Actand incorporated therein, in each case after th
date of the Basic Prospectus, the Prospectus Suppteor the Prospectus, as the case may be; armgmet to any amendment to the
Registration Statement shall be deemed to refandoinclude any annual report of the Company flecsuant to Section 13(a) or 15(d) of the
1934 Act after the effective date of the Registratbtatement that is incorporated by referenckérRegistration Statement; and any “issuer
free writing prospectus” as defined in Rule 433amithe 1933 Act relating to the Shares is heregnafalled an “ Issuer Free Writing

Prospectus).

No order preventing or suspending the use of ttecHarospectus, the Prospectus Supplement, theddtos or any Issuer Free
Writing Prospectus has been issued by the Commisaial the Basic Prospectus and the Prospectude®ugnt, at the time of filing thereof,
conformed in all material respects to the requinetismief the 1933 Act and the rules and regulatidrtked Commission thereunder (the * 1933
Act Requlations) and did not contain an untrue statement of aemtfact or omit to state a material fact reqdite be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they were mademisleading.

For the purposes of this Agreement, the * Applieabime” means, with respect to any Shares, the timelefafasuch Shares
pursuant to this Agreement; the Prospectus andgpbcable Issuer Free Writing Prospectus(es) tssti@r prior to such Applicable Time
(collectively, and, with respect to any Sharesethgr with the public offering price of such Shatés “ General Disclosure Packdgeas of
each Applicable Time and each Settlement Date,ngtllinclude any untrue statement of a materigldaomit to state any material fact
necessary in order to make the statements thémnetime light of the circumstances under which theye made, not misleading; and each
applicable Issuer Free Writing Prospectus will cantflict with the information contained in the Retgation Statement, the Prospectus
Supplement or the Prospectus.

(b) Incorporation of Documents by Referendhe documents incorporated or deemed to be incargd by reference in tl
Registration Statement and the Prospectus, whgrbéeame effective or were filed with the Commissias the case may be, complied in all
material respects with the requirements of the 18&4and the rules and regulations of the Commis#iereunder, and, when read together
with the other information in the Prospectus, (aha time the Registration Statement became éffedtb) at the time the Prospectus was
issued and (c) on the date of this Agreement, diccantain an untrue statement of a material facioit to state a material fact required to be
stated therein or necessary to make the statertertsin not misleading.

(c) Well-Known Seasoned IssuefA)(i) At the time of filing the Registration Stament, (ii) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suckemdment was by post-effective
amendment, incorporated report filed pursuant wi&e 13 or 15(d) of the 1934 Act or form of prospes), and (iii) at the time the Company
or any person acting on its behalf (within the miegnfor this clause only, of Rule 163(c) of theBB9Act Regulations) made any offer rela
to the Shares in reliance on the exemption of R6Runder the 1933 Act Regulations, the Companyavagell-known seasoned issuer” as
defined in Rule 405 of the 1933 Act Regulations] éB) at the earliest time after the filing of tRegistration Statement that the Company or
any other offering participant made a bona fideoffvithin the meaning of Rule 164(h)(2) of the 39%t Regulations) of the Shares, the
Company was not an “ineligible issuer” as definedRule 405 of the 1933 Act Regulations.

(d) Independent Accountant3 he accountants who certified the financial stegets and supporting schedules included in
the Registration Statement are independent pubtiountants as required by the 1933 Act and the 2&83Regulations.

(e) Financial Statements he financial statements included or incorpordigdeference in the Registration Statement, the
General Disclosure Package and the Prospectushergeith the related schedules and
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notes, present fairly the financial position of @empany and its consolidated subsidiaries at #itesdndicated and the statement of
operations, stockholders' equity and cash flonth@fCompany and its consolidated subsidiariest®mperiods specified; said financial
statements have been prepared in conformity witteigaly accepted accounting principles (* GAARpplied on a consistent basis
throughout the periods involved. The supportingesicites, if any, present fairly in accordance withA® the information required to be
stated therein. The selected financial data anduh@mary financial information included in the Rrestus present fairly the information
shown therein and have been compiled on a bassstent with that of the audited financial statetaéncluded or incorporated by reference
in the Registration Statement. The pro forma fir@rstatements and the related notes thereto irdlithe Registration Statement, the
General Disclosure Package and the Prospectusy,ifpaesent fairly the information shown thereiayé been prepared in accordance witt
Commission's rules and guidelines with respectadf@ma financial statements and have been prpgerhpiled on the bases described
therein, and the assumptions used in the prepartdt@yeof are reasonable and the adjustments beegln are appropriate to give effect to
transactions and circumstances referred to theddlidisclosures contained in the Registration &tatnt, the General Disclosure Package or
the Prospectus, or incorporated by reference theregarding “non-GAAP financial measures” (as stah is defined by the rules and
regulations of the Commission) comply with ReguatG of the 1934 Act and Item 10 of Regulation $fkhe 1933 Act, to the extent
applicable.

() Real Estate Investment TrusiVith respect to all tax periods in respect ofathihe Internal Revenue Service is or wil
entitled to any claim, the Company has been organénd operated in conformity with the requireméotgjualification and taxation as a r
estate investment trust under the Internal Rev€uagde of 1986, as amended (the “ Cddehich term, as used herein, includes the
regulations and published interpretations theregndad the Company's present and proposed methmakeation will enable it to continue
to meet the requirements for taxation as a reategtvestment trust under the Code.

(9) No Material Adverse Change in Busine&ince the respective dates as of which informagaiven in the Registration
Statement, the General Disclosure Package or tieplctus, except as otherwise stated thereinhgkgthas been no material adverse change
in the condition (financial or otherwise), or iretearnings, business affairs or business prosp&tite Company, the Operating Partnership
and their subsidiaries considered as one enterpvisether or not arising in the ordinary courséudiness (a * Material Adverse Effégt (B)
there have been no transactions entered into b@dihepany, the Operating Partnership or any of thdasidiaries, other than those in the
ordinary course of business, which are materigh waspect to the Company, the Operating Partneestdgheir subsidiaries considered as
enterprise, and (C) except for regular quartenyddinds on the Common Stock or the Company's peefestock or the Operating
Partnership's units in amounts per share thatarsistent with past practice, there has been ridetid or distribution of any kind declared,
paid or made by the Company, the Operating Patiipeon any class of capital stock or partnershiprasts.

(h) Incorporation and Good Standing of the Comp#my Operating Partnership, and their Respectilssifiiaries. Each of
the Operating Partnership, the Company, and tespactive subsidiaries has been duly incorporatéaiimed, as applicable, and is validly
existing as a corporation, limited partnershipimited liability company, as applicable, in goodrading under the laws of the jurisdiction of
its incorporation or formation, as applicable, &ad the corporate, limited partnership or limitedility company power and authority to
own, lease and operate its properties and to cartduzusiness as described in the Prospectudratite case of the Operating Partnership
the Company, to enter into and perform its oblmadiunder this Agreement. Each of the OperatinthBeship, the Company, and each
subsidiary is duly qualified as a foreign corparatilimited partnership or limited liability compgaras applicable, to transact business and is
in good standing or equivalent status in eachdici®n in which such qualification is required, @her by reason of the ownership or leasing
of property or the conduct of business, excepsémh jurisdictions where the failure to so quatifito be in good standing would not,
individually or in the aggregate, result in a M&@kAdverse Effect. The Company does not own ottrmdndirectly or indirectly, any
corporation, association or other entity that wdwdddeemed a Significant Subsidiary (as such temefined in Rule 405 under the Securities
Act) other than the subsidiaries listed in Exhihitto the Company's Annual Report on Form 10-Kiliermost recently ended fiscal year and
other than those Significant Subsidiaries, if &oymed since the last day of the most recently drideal year.

() Ownership of the Operating Partnership and &ligases. All of the issued and outstanding capital stamksimilar
equity interests) of each subsidiary of the Compamy the Operating Partnership has been duly am#ftband validly issued, is fully paid a
nonassessable and such capital stock owned byaimgp&hy is owned by the Company, directly or throsgbsidiaries, free and clear of any
security interest, mortgage, pledge, lien,




encumbrance or claim (“Liens”), except as disclosetthe General Disclosure Package and the Praspe&l of the issued and outstanding
units of limited partnership (“ Unit§ of the Operating Partnership have been duly\alidily authorized and issued by the Operating
Partnership. None of the Units was issued in viohabf the preemptive or other similar rights ofaecurity holder of the Operating
Partnership or any other person or entity. Excepsedt forth in the General Disclosure Package lamdPtospectus, there are no outstanding
options, warrants or other rights to purchase,egemnts or other obligations to issue, or rightsaiovert any obligations into or exchange any
securities or interests for, Units or other owngrshterests of the Operating Partnership. The {mitned by the Company are owned dire
by the Company, free and clear of all Liens, exespdisclosed in the General Disclosure PackagéhenBrospectus. The common Units to
be issued by the Operating Partnership in conneetith the contribution of the net proceeds from #ale of the Shares to the Operating
Partnership (the * New Common Unfjshave been duly authorized, and, when issueddafidered by the Operating Partnership, the New
Common Units will be validly issued and fully paithe New Common Units will be exempt from registmator qualification under the 1933
Act and applicable state securities laws. NondefNew Common Units will be issued in violationtloé preemptive or other similar rights of
any security holder of the Operating Partnershipror other person or entity.

0) Capitalization. The shares of issued and outstanding Common $&ak been duly authorized and validly issued aa
fully paid and norassessable; none of the outstanding shares oksyuitk was issued in violation of the preemptivether similar rights ¢
any securityholder of the Company and the authdrigsued and outstanding capital stock of the Gomis as set forth in the Prospectus
(except for subsequent issuances, if any, purdoghts Agreement, pursuant to reservations, agee¢sror employee benefit plans referre
in the Prospectus or pursuant to the exercise mfextible securities or options referred to in Brespectus). The Company's Common Stock
has been registered pursuant to Section 12(b)ecf®¥34 Act and is listed on the New York Stock Eamde (the “ NYSE) and the Company
has taken no action designed to, or likely to hheeeffect of, terminating the registration of themmon Stock from the NYSE, nor has the
Company received any notification that the Commisgr the NYSE is contemplating terminating suajistation or listing.

(k) Authorization of AgreementThis Agreement and the Alternative Sales Agregmkeave been duly authorized, executed
and delivered by the Company and the Operating\Bstip and any Terms Agreement or Alternative Befigreement has been duly
authorized, executed and delivered by the Compdeaither the Company nor the Operating Partnersagpdmntered into any other sales
agency agreements or other similar arrangemenisamiy agent or any other representative in reggfeattthe market offerings of the Shares
in accordance with Rule 415(a)(4) of the Securifies except the Alternative Sales Agreements.

)] Authorization and Description of Securitie¥he Shares have been duly authorized and reséwvéstuance and sale
pursuant to this Agreement and, when issued andedet! by the Company pursuant to this AgreemeangrTerms Agreement against
payment of the consideration set forth herein, béllvalidly issued and fully paid and non-assegsabé Common Stock conforms in all
material respects to all statements relating tberehtained in the Prospectus and such descriptinforms in all material respects to the
rights set forth in the instruments defining thmeano holder of the Shares will be subject to geasliability solely by reason of being suc
holder; and the issuance of the Shares is not cuigjghe preemptive or other similar rights of aegurityholder of the Company.

(m) Partnership AgreementThe Agreement of Limited Partnership of the OfiegaPartnership (the * Partnership
Agreement) has been duly and validly authorized, executed @elivered by the Company and is a valid andibtndgreement of the
Company, enforceable against the Company in acnoedaith its terms. To the best of the Company®adge, the Partnership Agreement
has been duly executed and delivered by the otimtiep thereto and is a valid and binding agreeperibrceable against such parties in
accordance with its terms.

(n) NonContravention of Existing Instruments; No Furthertldorizations or Approvals RequiretNone of the Company,
the Operating Partnership, nor any of their subsies is in violation of its partnership agreemehgrter, bylaws, or limited liability compa
agreement or is in default (or, with the givingnatice or lapse of time, would be in default) (“fBxgt ") under any indenture, mortgage, loan
or credit agreement, note, contract, franchisesdea other instrument to which the Company, ther@mg Partnership or any of its
subsidiaries is a party or by which it or any adthmay be bound, or to which any of the propertgssets of the Operating Partnership, the
Company or any of their subsidiaries is subjectliean “_Existing Instrumeri), except for such Defaults as would not, indivatly or in the
aggregate, result in a Material Adverse Effect. Toenpany's and the Operating Partnership's exegutaivery and performance of the
Sales Agreements or of any Terms Agreement or ddtitre Terms Agreement, and the issuance
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and delivery of the Shares, and consummation ofréimsactions contemplated by the Sales Agreenagtdy the Prospectus and by any
Terms Agreement or Alternative Terms Agreementéye been duly authorized by all necessary pahipeos corporate action, as
applicable, and will not result in any violationtbe provisions of the partnership agreement, ehabylaws or limited liability company
agreement of the Company, the Operating Partnewstapy of their subsidiaries, (ii) will not cordtiwith or constitute a breach of, or Defe

or a Debt Repayment Triggering Event (as definddvijeunder, or result in the creation or impositrany lien, charge or encumbrance
upon any property or assets of the Company, theafipg Partnership or any of their subsidiariesspant to, or require the consent of any
other party to, any Existing Instrument, and i)l not result in any violation of any law, stagytadministrative regulation or administrative
or court decree applicable to the Company, the &jmey Partnership or any subsidiary. As used heeefrDebt Repayment Triggering Event
" means any event or condition which gives, or vifitd giving of notice or lapse of time would gitiee holder of any note, debenture or other
evidence of indebtedness (or any person actingioim lsolder's behalf) the right to require the repase, redemption or repayment of all or a
portion of such indebtedness by the Company, ther&®ing Partnership, or any of their subsidiaries.

(0) No Material Actions or Proceeding&xcept as otherwise disclosed in the Generall@§sce Package and the
Prospectus, there are no legal or governmentalregtsuits or proceedings pending or, to the HethieoCompany's and the Operating
Partnership's knowledge, threatened (i) againatfecting the Company, the Operating Partnershipny of their subsidiaries or which ha:
the subject thereof any property owned or leasedheayCompany, the Operating Partnership, or arlieif subsidiaries that, if determined
adversely to the Company, the Operating Partnershiguch subsidiary, would reasonably be expettedsult in a Material Adverse Effect
or adversely affect the consummation of the tratimas contemplated by this Agreement or any TermgeeAment or (ii) that are required to
be described in the Registration Statement or thegdectus and are not so described; and thereoas®tutes, regulations, contracts or other
documents that are required to be described iR#gstration Statement or the Prospectus or tddxbds exhibits to the Registration
Statement that are not described or filed as requMo material labor dispute with the employeethefOperating Partnership, the Company
or any of their subsidiaries exists or, to the lofshe knowledge of the Operating PartnershipthedCompany, is threatened or imminent.

(p) Intellectual Property RightsThe Company, the Operating Partnership and suisidiaries own or possess sufficient
trademarks, trade names, patent rights, copyriibésises, domain names, approvals, trade searétsther similar rights (collectively, “
Intellectual Property Right§ reasonably necessary to conduct their business@®w conducted; and the expected expiratiompbésuch
Intellectual Property Rights would not result iMaterial Adverse Effect. Neither the Company, theetting Partnership, nor any of their
subsidiaries has received any notice of infringenoerconflict with asserted Intellectual PropertigiRs of others, which infringement or
conflict, if the subject of an unfavorable decisiaould result in a Material Adverse Effect.

(@) Absence of Further Requirementso filing with, or authorization, approval, comsglicense, order, registration,
qualification or decree of, any court or governnaéauthority or agency is necessary or requiredHerexecution and delivery by the
Company and the Operating Partnership of the Sademsements or any Terms Agreement or AlternativenBeAgreement or the performai
by the Company or the Operating Partnership of thigigations under the Sales Agreements or anjn¥ekgreement or Alternative Terms
Agreement in connection with the offering, issuaacsale of the Shares under the Sales Agreemeatsydl'erms Agreement or Alternative
Terms Agreement or the consummation of the traimsaetontemplated by the Sales Agreements or anpg Agreement or Alternative
Terms Agreement and by the General Disclosure Raciad the Prospectus except (i) such as havedireaady obtained or as may be
required under the 1933 Act or the 1933 Act Reguiator state securities laws, (ii) such as haenlmbtained under the laws and regulat
of jurisdictions outside of the United States inieththe Shares are offered (iii) such as have lob¢gined in connection with the approval of
the listing of the Shares on the NYSE, or (iv) sastmay be required by the Financial Industry Retgwy Authority, Inc. (“ EINRA").

(n Absence of ManipulationNeither the Company, the Operating Partnershipang of their affiliates have taken, nor will
the Company, the Operating Partnership or anyiatffitake, directly or indirectly, any action whishdesigned to or which has constituted or
which would be expected to cause or result in Btaliion or manipulation of the price of any setpnf the Company or the Operating
Partnership to facilitate the sale or resale ofS3hares.

(s) All Necessary Permits, etdhe Company, the Operating Partnership and efittein subsidiaries possess such valid
current certificates, authorizations, permits,iiees, approvals, consents and other authorizatsaed by the appropriate state, federal or
foreign regulatory agencies or bodies necessarpnduct their respective businesses except foetfarswvhich the failure to obtain would r
result in a Material Adverse Effect. None of the




Company, the Operating Partnership, nor any sudrsidias received any notice of proceedings relatirthe revocation or modification of,
non-compliance with, any such certificate, authatian, permit, license, approval, consent or otheghorization which, singly or in the
aggregate, if the subject of an unfavorable degjgialing or finding, would result in a Material &erse Effect.

(® Title to Properties Except as otherwise disclosed in the Generall@§sce Package and the Prospectus, each of the
Company, the Operating Partnership and their sidvi#d has good and marketable fee simple titler tealid and enforceable leasehold title
in all the properties and assets that are reflem$eglvned in the financial statements referred t®dction 1(e) hereof, in each case free and
clear of any security interests, mortgages, liensumbrances, equities, claims and other defeatepefor such security interests, mortgages,
liens, encumbrances, equities, claims and otherctiethat would not have a Material Adverse.

(u) Mortgages, Deeds of Trust and Ground Lea3é® mortgages and deeds of trust encumberingrtiperties and assets
described in the General Disclosure Package anBritepectus (i) are not convertible (in the abs@fidereclosure) into an equity interest in
the property or asset described therein or in i @any, the Operating Partnership or any of theisgliaries, nor does the Company, the
Operating Partnership nor any of their subsididnigsl a participating interest therein, (ii) exceptset forth in the General Disclosure
Package and the Prospectus, are not cross-defawiléey indebtedness other than indebtedness @dhgpany, the Operating Partnership or
any of their subsidiaries and (iii) are not croeflateralized to any property not owned by the Camy the Operating Partnership or any of
their subsidiaries. Except as would not cause aN&tAdverse Effect, all ground leases affecting af the properties, development projects
or development land owned by the Company, the Qipgr®artnership or any of their subsidiaries artull force and effect, and none of the
Company, the Operating Partnership or any of thadsidiaries is in default under any such grouaddeand neither of the Company nor the
Operating Partnership knows of any event which ftwuthe passage of time or the giving of notiaehath, would constitute a default under
any of such ground leases.

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

(w) Not an“Investment Compatriy. The Company and the Operating Partnership hase &dvised of the rules and
requirements under the Investment Company Act déD18s amended (the * Investment Company, Aathich term, as used herein, includes
the rules and regulations of the Commission proateld) thereunder). None of the Company, the Oper&artnership, or any of their
subsidiaries is, or after giving effect to the offig and sale of the Shares and the applicatidgheoproceeds therefrom as described in the
Prospectus will be, an “investment company” witthie meaning of the Investment Company Act.

x) Insurance Each of the Company, the Operating Partnership tlaeir subsidiaries are insured by recognizedftially
sound institutions with policies in such amountd aith such deductibles and covering such riskaragyenerally deemed adequate and
customary for their businesses. Neither the Companyhe Operating Partnership has any reasonlivbahat it or any subsidiary will not
be able (i) to renew its existing insurance coverag and when such policies expire or (ii) to ebtaimparable coverage from similar
institutions as may be necessary or appropriatenduct its business as now conducted and at @haistould not result in a Material
Adverse Effect.

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

(2) No Registration RightsThere are no contracts, agreements or undersgsitietween the Company and any person
granting such person the right to require the Caompiaclude any securities of the Company with thar@s registered pursuant to the
Registration Statement other than as discloséoeitGeneral Disclosure Package and the Prospectus.




(aa) Compliance with Sarban€sley . Except as otherwise disclosed in the Generall@ssce Package and the Prospectus,
the Company, the Operating Partnership, and thésidiaries and their respective officers and diecare in compliance with the applicable
provisions of the Sarbanes-Oxley Act of 2002 (tf&atbane©xley Act,” which term, as used herein, includes the rulesregdlations of th
Commission promulgated thereunder).

(bb) _Accounting SystemExcept as otherwise disclosed in the Generall@$sce Package and the Prospectus, the Company and
its subsidiaries maintain a system of accountingrots that is in compliance with the Sarbanes @Aet and is designed to provide
reasonable assurances that: (i) transactions amiged in accordance with management's genergkgific authorization; (ii) transactions ¢
recorded as necessary to permit preparation ofi¢iahstatements in conformity with GAAP and to niain accountability for assets; (jii)
access to assets is permitted only in accordantermanagement's general or specific authorizataod;(iv) the recorded accountability for
assets is compared with existing assets at reasoimdgrvals and appropriate action is taken witspect to any differences.

(cc) _Disclosure Controls and ProcedurEsch of the Company and the Operating Partnersispestablished and maintains
disclosure controls and procedures (as such tedafised in Rules 13a-15 and 15d-14 under the Ehgh#ct); such disclosure controls and
procedures are designed to ensure that mater@ahiattion relating to the Company, the Operatingriegaship, and their subsidiaries is made
known to the chief executive officer and chief fical officer of the Company by others within therfpany, the Operating Partnership, or
any of their subsidiaries. The auditors of the Campand the Operating Partnership and the Audit@ittee of the Board of Directors of the
Company have been advised of: (i) any significaficiencies or material weaknesses in the desigiperation of internal controls which
could adversely affect the ability of the Company ¢he Operating Partnership to record, processirarize, and report financial data; and
(i) any fraud, whether or not material, that inves management or other employees who have arthe iinternal controls of the Company
and the Operating Partnership. Except as othemigsdosed in the General Disclosure Package anBribs&pectus, since the date of the most
recent evaluation of such disclosure controls andgriures, there have been no significant chamgiesarnal controls or in other factors that
could significantly affect internal controls, indimg any corrective actions with regard to sigrifit deficiencies and material weaknesses.

(dd) _Compliance with Environmental LawExcept as otherwise disclosed in the Generall@§sce Package and the Prospect
as would not, individually or in the aggregateutes a Material Adverse Effect: (i) neither the@pany, the Operating Partnership, nor any
of their subsidiaries is in violation of any fedestate, local or foreign law or regulation retafito pollution or protection of human health or
the environment (including, without limitation, afabt air, surface water, groundwater, land surfacgubsurface strata) or wildlife,
including, without limitation, laws and regulatioreating to emissions, discharges, releases eaténed releases of chemicals, pollutants,
contaminants, wastes, toxic substances, hazardbssasices, petroleum and petroleum products (¢okdy, “ Materials of Environmental
Concern’), or otherwise relating to the manufacture, pssteg, distribution, use, treatment, storage, dighdransport or handling of
Materials of Environmental Concern (collectivelyEfvironmental Laws), which violation includes, without limitation,ancompliance with
any permits or other governmental authorizatioggiired for the operation of the business of the gamy, the Operating Partnership, or their
subsidiaries under applicable Environmental Lawsiamcompliance with the terms and conditions tbenmeor has the Company, the
Operating Partnership, or any of their subsidiargegived any written communication, whether frogpaernmental authority, citizens gro!
employee or otherwise, that alleges that the Comphe Operating Partnership, or any of their sdibsies is in violation of any
Environmental Law; (ii) there is no claim, actionaause of action filed with a court or governmeéatghority, no investigation with respect
to which the Company or the Operating Partnershipriaceived written notice, and no written notigeaby person or entity alleging potential
liability for investigatory costs, cleanup costeygrnmental responses costs, natural resourcesggantaroperty damages, personal injuries,
attorneys' fees or penalties arising out of, bagedr resulting from the presence, or releasethmcenvironment, of any Material of
Environmental Concern at any location owned, leasagperated by the Company, the Operating Pattigrsr any of their subsidiaries, n
or in the past (collectively, * Environmental Claiff), pending or, to the best of the knowledge of the Gamy and the Operating Partners
threatened against the Company, the Operating étahip, or any of their subsidiaries or any persoantity whose liability for any
Environmental Claim the Company, the Operatingrigaship, or any of their subsidiaries has retawreglssumed either contractually or by
operation of law; and (iii) to the best of the kredge of the Company and the Operating Partner#ifgpe are no past or present actions,
activities, circumstances, conditions, events oidients, including, without limitation, the releasenission, discharge, presence or disposal of
any Material of Environmental Concern, that wowddult in a violation of any Environmental Law orrfothe basis of a potential
Environmental Claim against the Company, the Opegdartnership, or any of their subsidiaries @iast any person or entity whose
liability for any Environmental Claim the




Company, the Operating Partnership, or any of thdisidiaries has retained or assumed either abunaldy or by operation of law.

(ee) _Periodic Review of Costs of Environme@ampliance In the ordinary course of its business, the Comwzand the
Operating Partnership conduct a periodic reviethefeffect of Environmental Laws on the businepgrations and properties of the
Company, the Operating Partnership, and their didy#s, in the course of which they identify anéleate associated costs and liabilities
(including, without limitation, any capital or ofing expenditures required for clean-up, closdngroperties or compliance with
Environmental Laws or any permit, license or apptpany related constraints on operating actividied any potential liabilities to third
parties). On the basis of such review and the aimilits established reserves, the Company an@perating Partnership have reasonably
concluded that such associated costs and liabilitiguld not, individually or in the aggregate, legua Material Adverse Effect.

(fl ERISA Compliance The Company, the Operating Partnership, and sufisidiaries and any “employee benefit plan” (as
defined under the Employee Retirement Income Sigcfidt of 1974 (as amended, “ERISA,” which term,uged herein, includes the
regulations and published interpretations theregrettablished or maintained by the Company, ther&mg Partnership, their subsidiaries,
or their “ERISA Affiliates” (as defined below) ame compliance in all material respects with ERISARISA Affiliate " means, with respect
to the Company, the Operating Partnership, or aidiary, any member of any group of organizatioasatibed in Section 414 of the Code of
which the Company, the Operating Partnership ohn subsidiary is a member. No “reportable eventd@féned under ERISA) has occurred
or is reasonably expected to occur with respeano“employee benefit plan” established or mairgdiby the Company, the Operating
Partnership, their subsidiaries, or any of theit&RAffiliates. No “employee benefit plan” estalfisd or maintained by the Company, the
Operating Partnership, their subsidiaries, or drtheir ERISA Affiliates, if such “employee benefitan” were terminated, would have any
“amount of unfunded benefit liabilitiesa$é defined under ERISA). Neither the Company, ther&@ing Partnership, their subsidiaries, nor
of their ERISA Affiliates has incurred or reasonabkpects to incur any liability under (i) Title Idf ERISA with respect to termination of, or
withdrawal from, any “employee benefit plan” on @ections 412, 4971, 4975 or 4980B of the CodehEamployee benefit plan”
established or maintained by the Company, the @ipgrRartnership, their subsidiaries, or any oftBERISA Affiliates that is intended to be
qualified under Section 401 of the Code is so djedliand nothing has occurred, whether by actiofaiture to act, which would cause the
loss of such qualification.

(gg) _Compliance with Labor Lawd$Except as would not, individually or in the aggaee, result in a Material Adverse Effect, (i)
there is (A) no unfair labor practice complaint gierg or, to the best of the Company's and the Qipgr&artnership's knowledge, threatened
against the Company, the Operating Partnershignyof their subsidiaries before the National LaRetations Board, and no grievance or
arbitration proceeding arising out of or under ective bargaining agreements pending, or to thedfehe Company's and the Operating
Partnership's knowledge, threatened, against tingp@oy, the Operating Partnership, or any of thdisiliaries, (B) no strike, labor dispute,
slowdown or stoppage pending or, to the best otbpany's and the Operating Partnership's knowldtigeatened against the Company,
the Operating Partnership, or any of their subsigiaand (C) no union representation question iexjstith respect to the employees of the
Company, the Operating Partnership, or any of thaisidiaries and, to the best of the Company'sten@perating Partnership's knowledge,
no union organizing activities taking place anjitfiere has been no violation of any federal, statecal law relating to discrimination in
hiring, promotion or pay of employees or of any laggble wage or hour laws.

(hh) _Related Party Transactiari§o relationship, direct or indirect, exists beémer among any of the Company, the Operating
Partnership, or any affiliate of the Company or @erating Partnership, on the one hand, and angtdr, officer, member, stockholder,
partner, customer, or supplier of the CompanyQperating Partnership, or any affiliate of the Campor the Operating Partnership, on the
other hand, which is required to be disclosed mansto Item 404 of Regulation S-K which is not $ectbsed in the General Disclosure
Package and the Prospectus. There are no outsgdodims, advances (except advances for businessgapin the ordinary course of
business) or guarantees of indebtedness by the &omihe Operating Partnership, or any affiliat¢hef Company or the Operating
Partnership to or for the benefit of any of theagffs or directors of the Company, the Operatingri@aship, or any affiliate of the Company,
the Operating Partnership, or any of their respedmily members.

(i)  Unlawful Payments Neither the Company, the Operating Partnerskipany of their subsidiaries or affiliates, nor any
director, officer, or employee, nor, to the Compgary the Operating Partnership's knowledge, aeyntagr representative of the Company.
Operating Partnership or of any of their subsidmor affiliates, has taken or will take any acfiofurtherance of an offer, payment, promise
to pay, or authorization or approval of the payrmamt




giving of money, property, gifts or anything eldevalue, directly or indirectly, to any “governmaeufticial” (including any officer or
employee of a government or government-owned ofratbed entity or of a public international orgaaiion, or any person acting in an
official capacity for or on behalf of any of therégoing, or any political party or party official candidate for political office) to influence
official action or secure an improper advantaget tae Company, the Operating Partnership and shibisidiaries and affiliates have
conducted their businesses in compliance with egplé anti-corruption laws and have instituted eraintain and will continue to maintain
policies and procedures designed to promote aniéwsekompliance with such laws and with the represieon and warranty contained
herein.

(i) Anti-Money Laundering LawsThe operations of the Company, the Operatingneeship and their subsidiaries are and have
been conducted at all times in material compliamitk all applicable financial recordkeeping andagmg requirements, including those of
the Bank Secrecy Act, as amended by Title 11l ef thniting and Strengthening America by ProvidingoAgpriate Tools Required to Interce
and Obstruct Terrorism Act of 2001 (USA PATRIOT Aand the applicable anti-money laundering statofdurisdictions where the
Company, the Operating Partnership and their sidvid conduct business, the rules and regulatteereunder and any related or similar
rules, regulations or guidelines, issued, admirgst®er enforced by any governmental agency (cillelgt, the “ AntiMoney Laundering
Laws”"), and no action, suit or proceeding by or befang court or governmental agency, authority or bodgny arbitrator involving the
Company, the Operating Partnership or any of thaisidiaries with respect to the Anti-Money Laumgiaws is pending or, to the best
knowledge of the Company and the Operating Pattiggrthreatened.

(kk) OFAC, etc (i) Neither the Company, the Operating Partngrsiorr any of their subsidiaries (collectively, thEéntity ") or, to
the knowledge of the Entity, any director, officemployee, agent, affiliate or representative efEntity, is an individual or entity (* Person
") that is, or is owned or controlled by a Persoat fis:

(A) the subject of any sanctions administered doreed by the U.S.
Department of Treasury's Office of Foreign Assatsttl, the United Nations Security Council,
the European Union, Her Majesty's Treasury, orratblevant sanctions authority (collectively, “
Sanctions), nor

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

(i) The Company represents and covenants thaitlinat, directly or indirectly, use the proceeds
of the offering, or lend, contribute or otherwisaka available such proceeds to any subsidiaryt yanture partner or other
Person:

(A) to fund or facilitate any activities or businesofnith any Person or in al

country or territory that, at the time of such fimglor facilitation, is the subject of Sanctions; o

(B) in any other manner that will result in a violatiohSanctions by any Pers
(including any Person patrticipating in the offerimghether as underwriter, advisor, investor or
otherwise).

(iii) Each of the Company and the Operating Partnersipiggsents and covenants that for the
5 years, the Entity has not knowingly engagedsmat now knowingly engaged in, and will not engageny dealings or
transactions with any Person, or in any countrieaitory, that at the time of the dealing or tractson is or was the subject
of Sanctions.

(Il Deemed Representationy certificate signed by any officer of the Ccemny or the Operating Partnership and deliveretid
Agent or to counsel for the Agent pursuant to acannection with this Agreement or any Terms Agreetshall be deemed a representation
and warranty by the Company and the Operating Bestiip to the Agent as to the matters covered lilyesis of the date or dates indicated in
such certificate.




(mm) _No CommissionsNeither the Company, the Operating Partnershipng of their subsidiaries is a party to any cacttr
agreement or understanding with any person (ottear &s contemplated by the Sales Agreements) thatiwive rise to a valid claim against
the Company, the Operating Partnership or anysafubsidiaries or the Agent for a brokerage comiomsginder's fee or like payment in
connection with the offering and sale of the Shares

(nn) _ActivelyTraded Security The Common Stock is an “actively-traded security&mpted from the requirements of Rule 10
Regulation M under the 1934 Act by subsection {jc)fIsuch rule.

(oo) _Statistical and Mark&elated Data Any statistical and market-related data incluttethe Registration Statement and the
Prospectus are based on or derived from sourcethth@€ompany and the Operating Partnership betebe reliable and accurate, and, tc
extent necessary, the Company has obtained theemvdonsent to the use of such data from such esurc

Section 2. Sale and Delivery of Shares

(a) Subject to the terms and conditions set foetfeim, the Company agrees to issue and sell thrthegyAgent acting as
sales agent or directly to the Agent acting asgypad from time to time, and the Agent agrees t® itscommercially reasonable efforts to sell
as sales agent for the Company, the Shares. Sales Shares, if any, through the Agent actingadsssagent or directly to the Agent actin
principal, will be made by means of ordinary brakéransactions on the NYSE or otherwise at mgykees prevailing at the time of sale, at
prices related to prevailing market prices or gatiated prices.

(b) The Shares are to be sold on a daily basis orwibelas shall be agreed to by the Company and gieatfon any tradin
day (other than a day on which the NYSE is schebitdeclose prior to its regular weekday closinggjmach, a  Trading DdY that the
Company has satisfied its obligations under Sediohthis Agreement and that the Company hasuottd the Agent to make such sales.
any Trading Day, the Company shall sell Shareautjinanly one of the Agents, and the Company slinadl gt least one business day prior
written notice by telecopy or email to the Agemtsbtify any change of the Agent through whom thle ®f Shares will be effected. For the
avoidance of doubt, the foregoing limitation shmadt apply to sales solely to employees or sectgtgers of the Company or its subsidiaries,
or to a trustee or other person acquiring suchrggaifor the accounts of such persons in which@mVells Fargo Securities, BB&T Capital
Markets, a division of BB&T Securities, LLC, ComeaiSecurities, LLC, Jefferies LLC or Piper Jafféago. is acting for the Company in a
capacity other than as Agent under this Agreemeahy Alternative Sales Agreement. On any Tradilag,he Company may instruct the
Agent by telephone (confirmed promptly by telecapyemail, which confirmation will be promptly ackmtedged by the Agent) as to the
maximum number of Shares to be sold by the Agersumh day (in any event not in excess of the nurabaitable for issuance under the
Prospectus and the currently effective Registraitatement) and the minimum price per Share atlwduch Shares may be sold. Subject to
the terms and conditions hereof, the Agent shallitsscommercially reasonable efforts to sell dsssagent all of the Shares so designated by
the Company. The Company and the Agent each ackdo®land agree that (A) there can be no assuraaicthé Agent will be successful in
selling the Shares, (B) the Agent will incur ndbiidty or obligation to the Company or any othergmn or entity if it does not sell Shares for
any reason other than a failure by the Agent toitsssommercially reasonable efforts consistenhiitg normal trading and sales practices
applicable law and regulations to sell such Shasagquired by this Agreement, and (C) the Ageal &ie under no obligation to purchase
Shares on a principal basis except as otherwissfigdly agreed by the Agent and the Company pamstio a Terms Agreement. In the ev
of a conflict between the terms of this Agreememt the terms of a Terms Agreement, the terms di Jeems Agreement will control.

(c) Notwithstanding the foregoing, the Company khat authorize the issuance and sale of, and tenfas sales agent
shall not be obligated to use its commercially osable efforts to sell, any Shares (i) at a priwedr than the minimum price therefor
authorized from time to time, or (ii) in a numbervgth an aggregate gross sales price in exceggeaiumber or gross sales price, as the case
may be, of Shares authorized from time to timeeadsued and sold under this Agreement, in eaaly bgshe Company's board of directors,
or a duly authorized committee thereof, or in a hanin excess of the number of Shares approvelistorg on the NYSE and in each case
notified to the Agent in writing. In addition, tf@mpany or the Agent may, upon notice to the gtlagty hereto by telephone (confirmed
promptly by telecopy or email, which confirmatioiilee promptly acknowledged), suspend the offerfighe Shares with respect to which
the Agent is acting as sales agent for any reasdrabany time; providedhowever, that such suspension or termination shall n&tcafbr
impair the parties' respective obligations withpexst to the Shares sold hereunder prior to thegiof such notice.
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(d) The gross sales price of any Shares sold potsoahis Agreement by the Agent acting as sajembof the Company
shall be the market price prevailing at the timesaie for shares of the Company's Common Stockisottie Agent on the NYSE or
otherwise, at prices relating to prevailing manetes or at negotiated prices. The compensatigalga to the Agent for sales of Shares with
respect to which the Agent acts as sales agerittah&l5% of the gross sales price of the Shardelspgosuant to this Agreement. The
Company may sell Shares to the Agent as principalpgice agreed upon at the relevant ApplicableeTand pursuant to a separate Terms
Agreement. The remaining proceeds, after furthdudegon for any transaction fees, transfer taxesiroilar taxes or fees imposed by any
governmental, regulatory or self-regulatory orgatian in respect of such sales, shall constitutentit proceeds to the Company for such
Shares (the “ Net ProceefsThe Agent shall notify the Company as promadypracticable if any deduction referenced in tieegding
sentence will be required. Notwithstanding the dmiag, in the event the Company engages the Agerat $ale of Shares that would
constitute a “distribution,” within the meaning Rtile 100 of Regulation M under the 1934 Act, thenpany and the Agent will agree to
compensation that is customary for the Agent watspect to such transactions.

(e) If acting as sales agent hereunder, the Adwil grovide written confirmation to the Companyldaing the close of
trading on the NYSE each day in which Shares drewswder this Agreement setting forth the numbeSloéres sold on such day, the
aggregate gross sales proceeds of the Sharegdtegate Net Proceeds to the Company and the aggregmpensation payable by the
Company to the Agent with respect to such sales.

() Under no circumstances shall the aggregatesgsakes price or number, as the case may be, oéSkald pursuant to the
Sales Agreements and any Terms Agreement or Atieenfierms Agreement exceed the aggregate gross pate or number, as the case
may be, of Shares of Common Stock (i) set fortthenpreamble paragraph of this Agreement, (i) labe for issuance under the Prospectus
and the then currently effective Registration Steget or (iii) authorized from time to time to beugd and sold under the Sales Agreemel
any Terms Agreement or Alternative Terms Agreenigrthe Company's board of directors, or a duly etited committee thereof or
approved for listing on the NYSE and in each ca$erred to in this clause (iii), and notified tetAgent in writing. In addition, under no
circumstances shall any Shares with respect tohwthie Agent acts as sales agent be sold at alpvieg than the minimum price therefor
authorized from time to time by the Company's basrdirectors, or a duly authorized committee tb&rand notified to the Agent in writing.

(9) If the Company or the Agent believes that tkeneptive provisions set forth in Rule 101(c)(1)R€gulation M under the
1934 Act (applicable to securities with an averdggy trading volume of $1,000,000 that are isshg@n issuer whose common equity
securities have a public float value of at leagi(3000,000) are not satisfied with respect to then@any or the Shares, it shall promptly
notify the other parties and sales of Shares utlieAgreement and any Terms Agreement shall beeswtked until that or other exemptive
provisions have been satisfied in the judgmentchearty.

(h) Settlement for sales of Shares pursuant toS&etion 2 will occur on the third business day thalso a Trading Day
following the trade date on which such sales ardenanless another date shall be agreed to bydhg@ny and the Agent (each such day, a
“ Settlement Daté). On each Settlement Date, the Shares sold tlirthg Agent for settlement on such date shall ligeted by the
Company to the Agent against payment of the Netddads from the sale of such Shares. SettlemeatlfBhares shall be effected by book-
entry delivery of Shares to the Agent's accouiiteg Depository Trust Company against payments &yAtent of the Net Proceeds from the
sale of such Shares in same day funds deliverad sxcount designated by the Company. If the Cognghall default on its obligation to
deliver Shares on any Settlement Date, the Comghaly (i) indemnify and hold the Agent harmlessiagany loss, claim or damage arising
from or as a result of such default by the Compamy (ii) pay the Agent any commission to which @ul otherwise be entitled absent such
default. If the Agent breaches this Agreement liljnpto deliver the applicable Net Proceeds on 8ejtlement Date for Shares delivered by
the Company, the Agent will pay the Company intebased on the effective overnight federal fundes uatil such proceeds, together with
such interest, have been fully paid.

0) Notwithstanding any other provision of this Agreemehe Company shall not offer, sell or delivarrequest the offer «
sale, any Shares and, by notice to the Agent diyeielephone (confirmed promptly by telecopy or @msahall cancel any instructions for t
offer or sale of any Shares, and the Agent shalbembligated to offer or sell any Shares, (iinlgiany period in which the Company's
insider trading policy, as it exists on the datéhaf Agreement, would prohibit the purchases assaf the Company's Common Stock by its
officers or directors, (ii)
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during any other period in which the Company ipassession of material non-public information @y €éixcept as provided in Section 2(j)
below, at any time from and including the date fean “ Announcement Datg on which the Company shall issue a press releagaiomg,
or shall otherwise publicly announce, its earnimgsenues or other results of operations (each Eamnings Announcemerif through and
including the time that is 24 hours after the titingt the Company files (a_* Filing Tin¥g a Quarterly Report on Form 10-Q or an Annual
Report on Form 10-K that includes consolidatedrfoial statements as of and for the same perio@ogs, as the case may be, covered by
such Earnings Announcement.

@) If the Company wishes to offer, sell or deliver &saon any time during the period from and inclgdam Announcemel
Date through and including the time that is 24 kafter the corresponding Filing Time, the Compsingll (i) prepare and deliver to the
Agent (with a copy to counsel to the Agent) a CoiriReport on Form 8-K which shall include substaiytithe same financial and related
information as was set forth in the relevant EagaiAnnouncement (other than any earnings projestisimilar forward-looking data and
officers' quotations) (each, an * Earning& 8), in form and substance reasonably satisfactohé Agent, and obtain the consent of the
Agent to the filing thereof (such consent not taubeeasonably withheld), (ii) provide the Agentwihe officers' certificate, accountants'
letter and opinions and letters of counsel caltedfy Sections (3)(j), (k) and (I) hereof; respeely, (iii) afford the Agent the opportunity to
conduct a due diligence review in accordance wittisn 3(0) hereof and (iv) file such Earnings 8vkh the Commission, then the
provisions of clause (iii) of Section 2(i) shalltrxe applicable for the period from and after ih@etat which the foregoing conditions shall
have been satisfied (or, if later, the time th&4shours after the time that the relevant Earniagsouncement was first publicly released)
through and including the time that is 24 hoursratie Filing Time of the relevant Quarterly RepmitForm 10-Q or Annual Report on Form
10-K, as the case may be. For purposes of cldhigyparties hereto agree that (A) the deliverynyf efficers’ certificate, accountants' letter
and opinions and letters of counsel pursuant ®3kiction 2(j) shall not relieve the Company frang ef its obligations under this Agreement
with respect to any Quarterly Report on Form 10r@ionual Report on Form 10-K, as the case mayrmduding, without limitation, the
obligation to deliver officers' certificates, acotants' letters and legal opinions and lettersragigled in Section 3 hereof and (B) this Section
2(j) shall in no way affect or limit the operatiohthe provisions of clauses (i) and (ii) of Sent®(i), which shall have independent
application.

() At each Applicable Time, Settlement Date, Regiton Amendment Date, Company Periodic ReporeP@bmpany
Earnings Report Date and Request Date, the Comgorachyhe Operating Partnership shall be deemedvie &ffirmed each representation and
warranty contained in this Agreement. Any obligatad the Agent to use its commercially reasonafilerts to sell the Shares on behalf of
Company as sales agent shall be subject to thenadard accuracy of the representations and waeamf the Company and the Operating
Partnership herein, to the performance by the Compad the Operating Partnership of their obligaegibereunder and to the continuing
satisfaction of the additional conditions specifie®Gection 6 of this Agreement.

Section 3. CovenantsThe Company and the Operating Partnership agitbettve Agent:

(a) During any period when the delivery of a prospeéugquired in connection with the offering oresaf Shares (wheth
physically or through compliance with Rule 153 @21or in lieu thereof, a notice referred to in ®&l73(a) under the 1933 Act), (i) to make
no further amendment or any supplement to the Ragin Statement or the Prospectus prior to thptieable Settlement Date which shall be
disapproved by the Agent promptly after reasonabtée thereof and to advise the Agent, promptigrakeceiving notice thereof, of the time
when any amendment to the Registration Statemeanibéan filed or becomes effective or any amendmestipplement to the Prospectus has
been filed and to furnish the Representatives agihies thereof, (ii) to file promptly all other reaial required to be filed by the Company or
the Operating Partnership with the Commission pamsto Rule 433(d) under the 1933 Act, (iii) teefpromptly all reports and any definitive
proxy or information statements required to bedfiyy the Company or the Operating Partnership thighCommission pursuant to Section 13
(a), 13(c), 14 or 15(d) of the 1934 Act, (iv) toves the Agent, promptly after they receive nothereof, of the issuance by the Commission
of any stop order or of any order preventing opsusling the use of the Prospectus or other praspétrespect of the Shares, of any notice
of objection of the Commission to the use of therfof the Registration Statement or any post-effec@mendment thereto pursuant to Rule
401(g)(2) under the 1933 Act, of the suspensiotmefualification of the Shares for offering oresal any jurisdiction, of the initiation or
threatening of any proceeding for any such purpasef any request by the Commission for the anmendr supplementing of the form of 1
Registration Statement or the Prospectus or foitiaddl information, and (v) in the event of theusince of any such stop order or of any
order preventing or suspending the use of the lBatgp in respect of the Shares or suspending atycualification, to promptly use its
commercially reasonable efforts to obtain the wigtwehl of such order; and in the event of any sseshance of a notice
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of objection, promptly to take such reasonablestepmay be necessary to permit offers and sakbe &hares by the Agents, which may
include, without limitation, amending the RegistvatStatement or filing a new registration statethanthe Company's expense (references
herein to the Registration Statement shall inclaigle such amendment or new registration statement).

(b) Promptly from time to time to take such actamthe Agent may reasonably request to qualifystieres for offering and
sale under the securities laws of such jurisdictias the Agent may request and to comply with $awwh so as to permit the continuance of
sales and dealings therein in such jurisdiction@flong as may be necessary to complete the&tie Shares, provided that in connection
therewith neither the Company nor the Operatingneaship shall be required to qualify as a foreigrporation or foreign partnership or to
file a general consent to service of process injarngdiction; and to promptly advise the Agentloé receipt by the Company or the Opere
Partnership of any notification with respect to sispension of the qualification of the Sharesftar or sale in any jurisdiction or the
initiation or threatening of any proceeding forlsyurpose.

(c) During any period when the delivery of a pragps is required (whether physically or through ptiance with Rules
153 or 172, or in lieu thereof, a notice referrednt Rule 173(a) under the 1933 Act) in connectigth the offering or sale of Shares, the
Company will make available to the Agent, as saopracticable after the execution of this Agreemand thereafter from time to time
furnish to the Agent, copies of the most recenspeatus in such quantities and at such locatiotisea&gent may reasonably request for the
purposes contemplated by the 1933 Act. During ariod when the delivery of a prospectus is requfrdtether physically or through
compliance with Rules 153 or 172, or in lieu thér@onotice referred to in Rule 173(a) under th83L8ct) in connection with the offering or
sale of Shares, and if at such time any event hak occurred as a result of which the Prospextiusen amended or supplemented would
include an untrue statement of a material factroit to state any material fact necessary in ordenake the statements therein, in the light of
the circumstances under which they were made whem Brospectus is delivered, not misleading, dorifiny other reason it shall be
necessary during such same period to amend oresuppt the Prospectus or to file under the 1934aAgtdocument incorporated by
reference in the Prospectus in order to comply wieh1933 Act or the 1934 Act, to notify the Agend to file such document and to prepare
and furnish without charge to the Agent as manytemiand electronic copies as the Agent may frone tio time reasonably request of an
amended Prospectus or a supplement to the Prospelich will correct such statement or omissiorffect such compliance.

(d) To make generally available to its securityleoddas soon as practicable, but in any event texttlaan sixteen months
after the effective date of the Registration Statenfas defined in Rule 158(c) under the 1933 Awmt)earnings statement of the Company
its subsidiaries (which need not be audited) coiplyvith Section 11(a) of the 1933 Act and the swd@d regulations of the Commission
thereunder (including, at the option of the Compdtyle 158).

(e) To pay the required Commission filing feestintato the Shares within the time required by R48&(b)(1) under the
1933 Act without regard to the proviso therein atfterwise in accordance with Rules 456(b) and 4%if{der the 1933 Act.

() To use the Net Proceeds from the sale of theré&hin the manner specified in the General DiscéoBackage.

(9) In connection with the offering and sale of Bteares, the Company will file with the NYSE allcdments and notices,

and make all certifications, required by the NYSEampanies that have securities that are listedyotne NYSE and will maintain such
listing.

(h) To not take, directly or indirectly, any actidasigned to cause or result in, or that has doted or might reasonably be
expected to constitute, under the 1934 Act or etlse, the stabilization or manipulation of the prif any securities of the Company or the
Operating Partnership to facilitate the sale oaleesf the Shares.

0] At each Applicable Time, each Settlement Datich Registration Statement Amendment Date, eaoip&ay Earnings
Report Date, each Request Date and each CompaingliedReport Date and each date on which Sharededieered to the Agent pursuant to
a Terms Agreement, the Company and the Operatirtgé?ship shall be deemed to have affirmed eacteseptation, warranty, covenant
other agreement contained in this Agreement orTamns Agreement. In each Annual Report on Form I@-Ruarterly Report on Form 10-
Q filed by the Company
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in respect of any quarter in which sales of Shar&® made by or through the Agents under this Agesd or any Alternative Sales
Agreement or any Terms Agreement or AlternativenieAgreement (each date on which any such documétgd, and any date on which
an amendment to any such document is filed, a “fizom Periodic Report Datg the Company shall set forth with regard to suchriguahe
number of Shares sold through the Agents undelAifpisement or any Alternative Sales Agreement griearms Agreement or Alternative
Terms Agreement, the Net Proceeds received by tiep@ny and the compensation paid by the Compathetédgents with respect to sales
of Shares pursuant to this Agreement or any Altaragsales Agreement or any Terms Agreement orAdtive Terms Agreement.

()] Upon commencement of the offering of Sharesaurdis Agreement and each time Shares are detiverthe Agent as
principal on a Settlement Date and promptly afterhe(i) date the Registration Statement or theg@asis shall be amended or supplemented
(other than (1) by an amendment or supplement giayisolely for the determination of the termsha# Shares, (2) in connection with the
filing of a prospectus supplement that containelgdhe information set forth in Section 3(i), {B)connection with the filing of any current
reports on Form 8-K (other than an Earnings 8-K amglother current reports on Form 8-K which cantapsule financial information,
financial statements, supporting schedules or dthancial data, including any current report one@-K under Item 2.02 of such form that
is considered “filed” under the 1934 Act) or (4) dyprospectus supplement relating to the offerinottoer securities (including, without
limitation, other shares of Common Stock)) (eacthadate, a “ Reqistration Statement Amendment Dafé) date on which an Earnings 8-
K shall be filed with the Commission as contemplétg Section 3(j) hereof (a_* Company Earnings Repate”) and (iii) Company
Periodic Report Date, and promptly after each nealsle request by the Agent (each date of any smiesst by the Agent, a “ Request Dgte
(each of the date of the commencement of the offesf Shares under this Agreement, each such SettieDate and each Registration
Statement Amendment Date, Company Earnings Reig, @ompany Periodic Report Date and RequestiBatereinafter called a “
Representation Dat®, the Company will furnish or cause to be furnishethe Agent (with a copy to counsel to the Agentgdificate date:
the date of delivery thereof to the Agent (or,lia tase of an amendment or supplement to the Regist Statement or the Prospectus
(including, without limitation, by the filing of gndocument under the 1934 Act that is incorpordgdeference therein), the date of the
effectiveness of such amendment to the Registr&tatement or the date of filing with the Commissid such supplement or incorporated
document, as the case may be), in form and sulestaasonably satisfactory to the Agent and its selo the effect that the statements
contained in the certificate referred to in Sectge) of this Agreement which was last furnisheth® Agent are true and correct as of the
of such certificate as though made at and as odigite of such certificate (except that such statgesnghall be deemed to relate to the
Registration Statement, the Prospectus and ther@dbisclosure Package as amended and supplemtentieel date of such certificate) or, in
lieu of such certificate, a certificate of the sat@eor as the certificate referred to in Sectiog) 8fut modified as necessary to relate to the
Registration Statement, the Prospectus and ther@dbisclosure Package as amended and supplemitentieel date of such certificate. As
used in this paragraph, to the extent there skeadirbApplicable Time on or following the applicaRepresentation Date, “promptly” shall be
deemed to be prior to the next succeeding Appledinhe. The requirement to provide a certificatdamthis Section 3(j) shall be waived for
any Representation Date occurring at a time athvtiie Company has instructed that no sales of Simaag be made hereunder, which we
shall continue until the earlier to occur of théedhe Company has instructed the Agent to seltedhaereunder (which for such calendar
quarter shall be considered a Representation Batéjhe next occurring Representation Dptteyided, however , that such waiver shall not
apply for any Representation Date on which the Camggiles its annual report on Form KO-Notwithstanding the foregoing, if the Comps
subsequently has instructed the Agent to sell SHaeseunder following a Representation Date wherCibmpany relied on such waiver and
did not provide the Agent with a certificate untt@s Section 3(j), then before the Company deligrsnstruction to sell Shares or the Agent
sells any Shares, the Company shall provide then\gih a certificate referred to in Section 6(ajla certificate under this Section 3(j).

(k) Upon commencement of the offering of Shareseuridis Agreement and each time the Shares aneededi to the Agent
as principal on a Settlement Date, and promptgrafach other Representation Date with respechiohvthe Company is obligated to deliver
a certificate referred to in Section 6(e) of thigrdement for which no waiver is applicable, the @any will furnish or cause to be furnished
to the Agents (with a copy to counsel to the Agktits written opinion of Jeffrey Miller, Esq., geakcounsel of the Company, and the
written opinion and letter of Hunton & Williams LL.Bounsel to the Company, or such other counsthlee@€Company reasonably acceptabl
the Agent, dated the date of delivery thereof ®Algent (or, in the case of an amendment or supgieto the Registration Statement or the
Prospectus (including, without limitation, by thkny of any document under the 1934 Act that soiporated by reference therein), the date
of the effectiveness of such amendment to the Ragjian Statement or the date of filing with then@aission of such supplement or
incorporated document, as the case may be), in &owin
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substance reasonably satisfactory to the Agenttamdunsel, of the same tenor as the opiniondettets referred to in Section 6(c) of this
Agreement, but modified as necessary to relateagdiegistration Statement, the Prospectus ande¢her@l Disclosure Package as amended
and supplemented to the date of such opinionsettet br, in lieu of any such opinion and lettee tounsel last furnishing such opinion and
letter to the Agent shall furnish the Agent (witke@py to counsel for the Agent) with a letter sabsglly to the effect that the Agent may rely
on such counsel's last opinion and letter to theesaxtent as though each were dated the date lofisitier authorizing reliance (except that
statements in such last opinion and letter shatldemed to relate to the Registration StatemeatPtbspectus and the General Disclosure
Package as amended and supplemented to the dateloletter authorizing reliance). As used in gasagraph, to the extent there shall be an
Applicable Time on or following the applicable Repentation Date, “promptly” shall be deemed to h@oprior to the next succeeding
Applicable Time.

()] Upon commencement of the offering of Sharesaurtdis Agreement, and at the time Shares areatelivto the Agent as
principal on a Settlement Date, and promptly af@h other Representation Date with respect tohthie Company is obligated to deliver a
certificate referred to in Section 6(e) of this Agment for which no waiver is applicable, the Comypaill cause Deloitte & Touche LLP, or
other independent accountants reasonably satisfactohe Agent, to furnish to the Agent a letated the date of effectiveness of such
amendment or the date of filing of such suppleneemither document with the Commission, as the o#sgbe, in form reasonably
satisfactory to the Agent and its counsel, of #ime tenor as the letter referred to in Section Béd¢of, but modified as necessary to relate to
the Registration Statement, the Disclosure Packaddhe Prospectus, as amended and supplementedherdocument incorporated by
reference into the Prospectus, to the date of litdr. As used in this paragraph, to the exteatelshall be an Applicable Time on or
following the applicable Representation Date, “pptiyi’ shall be deemed to be on or prior to the rexdceeding Applicable Time.

(m) The Company consents to the Agent trading in the@on Stock for its own account and for the accaiiis clients a
the same time as sales of Shares occur pursutiris tdgreement or any Terms Agreement.

(n) If, to the knowledge of the Company, all filsmgequired by Rule 424 in connection with this offg shall not have been
made or the representations in Section 1(a) sbaba true and correct on the applicable SettlerDat#, the Company will offer to any
person who has agreed to purchase Shares fronotheahy as the result of an offer to purchase setiddy the Agent the right to refuse to
purchase and pay for such Shares.

(0) The Company and the Operating Partnershipasiperate timely with any reasonable due diligageeéeew conducted
by the Agent or its counsel from time to time impection with the transactions contemplated heoglig any Terms Agreement, including,
without limitation, and upon reasonable notice g information and making available documentd appropriate corporate officers,
during regular business hours and at the Companiyisipal offices, as the Agent may reasonably estju

(p) The Company will not, for any period during whithe Company has instructed the Agent to selfe3haursuant to
Section 2 until the issuance of such Shares onduhe term of any Terms Agreement until the isseasf the related Shares, without (i)
giving the Agent at least three business dayst pridten notice specifying the nature of the prepw sale and the date of such proposed sale
and (ii) the Agent's suspending activity under ghisgram for such period of time as requested bydbmpany or as deemed appropriate by
the Agents in light of the proposed sale, (A) aoffdedge, announce the intention to sell, selltram to sell, sell any option or contract to
purchase, purchase any option or contract togrelht any option, right or warrant for the salelefid or otherwise transfer or dispose of,
directly or indirectly, any shares of Common Stoclsecurities convertible into or exchangeablexeresable for or repayable with Comrr
Stock, or file any registration statement under®83 Act with respect to any of the foregoing éstthan a shelf registration statement under
Rule 415 under the 1933 Act, a registration staterae Form S-8 or pogtffective amendment to the Registration Statermmam{fB) enter intc
any swap or other agreement or any transactiortrdnasfers in whole or in part, directly or inditig¢ any of the economic consequence of
ownership of the Common Stock, or any securities/edible into or exchangeable or exercisable farepayable with Common Stock,
whether any such swap or transaction describethuse (A) or (B) above is to be settled by deliveizZommon Stock or such other
securities, in cash or otherwise. The foregoindesare shall not apply to (v) the issuance of uprte million units of limited partnership
interest in the Operating Partnership issued imeotion with the acquisition of property or assét§,the issuance of Common Stock upon
redemption of units of limited partnership interesthe Operating Partnership, (x) the Shares toffezed and sold through the Agents
pursuant to the Sales Agreements or any Terms Aggreor Alternative Terms Agreement, (y) Commorcstesuable pursuant to the
Company's dividend reinvestment plan as it mayrberaled or replaced from time to time and (z) eqguitgntive
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awards approved by the board of directors of the@y or the compensation committee thereof orsthigance of Common Stock upon
exercise thereof. The Company agrees that any wffegll, any solicitation of an offer to buy, aryasales of, Shares under this Agreement or
any Alternative Sales Agreement shall be effectedrtthrough only one of the Agents on any singleg day, and the Company shall in no
event request that more than one of the AgentSseltes on the same day.

(@) If immediately prior to the third anniversath¢ “ Renewal Deadling of the initial effective date of the Registratio
Statement, any of the Shares remain unsold, thep@oynwill, prior to the Renewal Deadline file, iftias not already done so and is eligib
do so, a new automatic shelf registration statemedating to the Shares, in a form satisfactortheoAgent. If the Company is no longer
eligible to file an automatic shelf registratioatetment, the Company will, prior to the Renewal diee, if it has not already done so, file a
new shelf registration statement relating to thar8$, in a form satisfactory to the Agents, andlwgié its best efforts to cause such
registration statement to be declared effectiv&iwi60 days after the Renewal Deadline. The Compelhyake all other action necessary or
appropriate to permit the issuance and sale oStaes to continue as contemplated in the expagidtration statement relating to the Shi
References herein to the Registration Statemeifitisblude such new automatic shelf registraticatestnent or such new shelf registration
statement, as the case may be.

( As promptly as practicable after the close adleof the Company's fiscal quarters, to prepdteoapectus Supplement, if
required by law, which will set forth the numberSiiares sold by the Company pursuant to the Sajesefnents, the net proceeds to the
Company and the compensation paid by the Compathetdgents in a form previously approved by thehtg with respect to such sales
to file such Prospectus Supplement pursuant to B2d€b) under the Securities Act (and within tmeetiperiods required by Rule 424(b) and
Rules 430A, 430B or 430C under the Securities Aotprovide copies of the Prospectus and such Botisp Supplement and each Permitted
Free Writing Prospectus (to the extent not previodslivered or filed on the Commission's ElectmBiata Gathering, Analysis and Retrieval
system or any successor system thereto (collegfieDGAR”)) to the Agents via e-malil in “.pdf’ fonat on such filing date to e-mail
accounts designated by the Agents; and, at eachtAgequest, to furnish copies of the Prospeatdssach Prospectus Supplement to each
exchange or market on which sales were effectedagsbe required by the rules or regulations of sathange or market.

Section 4. Free Writing Prospectus

(a) (i) The Company represents and agrees titlawi the prior consent of the Agent, it has neidie and will not make
any offer relating to the Shares that would counstit “free writing prospectus” as defined in R&5 under the 1933 Act; and

(i) the Agent represents and agrees that, witkiee prior consent of the Company it has not naadewill not make any
offer relating to the Shares that would constitufece writing prospectus required to be filed wiith Commission.

(b) The Company has complied and will comply whik tequirements of Rule 433 under the 1933 Actiegiple to any
Issuer Free Writing Prospectus (including any feeiing prospectus identified in Section 4(a) hdyeimcluding timely filing with the
Commission or retention where required and legendin

Section 5. Payment of Expenses

(a) The Company covenants and agrees with the Abahthe Company will pay or cause to be paiddhiewing: (i) the
fees, disbursements and expenses of the counsakandntants of the Company and the Operating &atiip in connection with the
registration of the Shares under the 1933 Act dinatlzer expenses in connection with the prepamatwinting and filing of the Registration
Statement, the Basic Prospectus, Prospectus Supmieamy Issuer Free Writing Prospectus and thspeeius and amendments and
supplements thereto and the mailing and delivesingppies thereof to the Agent; (ii) the cost ahting or producing this Agreement or any
Terms Agreement, any Blue Sky and Legal Investrivarhoranda, closing documents (including any contipites thereof) and any other
documents in connection with the offering, purchasdée and delivery of the Shares; (iii) all expEng; connection with the qualification of
the Shares for offering and sale under state d@mutaws as provided in Section 3(b) hereof, idtig the reasonable fees and disbursements
of counsel for the Agent in connection with suchlification and in connection with the Blue Sky drebal Investment Memoranda; (iv) any
filing fees incident to, and the reasonable feabdisbursements of counsel for the Agent in conaratith, any required review by FINRA
of the terms of the sale of
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the Shares; (v) all fees and expenses in connegitbristing the Shares on the Exchange; (vi)¢bst of preparing the Shares; (vii) the costs
and charges of any transfer agent or registranpidavidend distribution agent; and (viii) all otheosts and expenses incident to the
performance of its obligations hereunder whichrareotherwise specifically provided for in this 8en. It is understood, however, that,
except as provided in this Section, and Sectioarédf, the Agent will pay all of its own costs agpenses, including the fees of its counsel,
transfer taxes on resale of any of the Shares land any advertising expenses connected with #iagsat may make.

(b) If Shares having an aggregate offering pric81¥,000,000 have not been offered and sold uhgeBales Agreements,
any Terms Agreement and any Alternative Terms Agesd within eighteen months after the date of Agjseement (or such earlier date on
which the Company terminates this Agreement), toem@any shall reimburse the Agents for all of theasonable out-of-pocket expenses,
including the reasonable fees and disbursemergsiofgle counsel for the Agents, incurred by thermannection with the offering
contemplated by the Sales Agreements, any Termasehgent and any Alternative Terms Agreement andinggervices in connection with
the transactions contemplated thereunder; provigidsuch reimbursement shall not exceed $200,000.

Section 6. Conditions of Agent's Obligatiomhe obligations of the Agent hereunder shallldgext, in its
discretion, to the condition that all representagiand warranties and other statements of the Owyrgoad the Operating Partnership herein or
in certificates of any officer of the Company oe tBperating Partnership delivered pursuant to theigions hereof are true and correct as of
the time of the execution of this Agreement, theedd any executed Terms Agreement and as of eapheRentation Date, Applicable Time
and Settlement Date, to the condition that the Gomg@and the Operating Partnership shall have peddrall of their obligations hereunder
theretofore to be performed, and the following &ddal conditions:

(a) The Prospectus Supplement shall have beenviikadthe Commission pursuant to Rule 424(b) urider1933 Act on or
prior to the date hereof and in accordance withi&e&(a) hereof, any other material required tdileel by the Company pursuant to Rule
433(d) under the 1933 Act shall have been filedhwhie Commission within the applicable time peripdsscribed for such filings by Rule
433; no stop order suspending the effectivenefiseoRegistration Statement or any part thereof slazke been issued and no proceeding for
that purpose shall have been initiated or threatdyehe Commission and no notice of objectiorhef Commission to the use of the form of
the Registration Statement or any peffective amendment thereto pursuant to Rule 4Q2)@)nder the 1933 Act shall have been receive
stop order suspending or preventing the use dPtbspectus or any Issuer Free Writing Prospectai$ lstive been initiated or threatened by
the Commission; and all requests for additionadiimfation on the part of the Commission shall haaenbcomplied with to the reasonable
satisfaction of the Representatives.

(b) On every date specified in Section 3(k) hefgafluding, without limitation, on every RequesttBg Vinson & Elkins
LLP, counsel for the Agent, shall have furnishethi® Agent such written opinion or opinions, daasdf such date, with respect to such
matters as the Agent may reasonably request, aidcawnsel shall have received such papers andrafon as they may reasonably req
to enable them to pass upon such matters.

(c) On every date specified in Section 3(k) hereofliding, without limitation, on every Request Dat#gffrey Miller, Esq.
general counsel of the Company, and Hunton & Wilka_LP, counsel for the Company and the Operatargn@rship, shall have furnishec
the Agent a written opinion or opinions, dated fisuzh date, substantially in the forms set fontfEkhibit A and Exhibit B, respectively,
hereto and in form and substance satisfactoryadtent.

(d) At the dates specified in Section 3(I) heraoél(ding, without limitation, on every Request Bgtthe independent
accountants of the Company who have certified itt@ntial statements of the Company and its subrgdiancluded or incorporated by
reference in the Registration Statement, the Gébésalosure Package and the Prospectus shallfoanished to the Agent a letter dated as
of the date of delivery thereof and addressedddiipent in form and substance reasonably satisfatdche Agent and its counsel, contair
statements and information of the type ordinaniglided in accountants' “comfort letters” to undétevs with respect to the financial
statements of the Company and its subsidiariesidied or incorporated by reference in the Regisingfitatement, the General Disclosure
Package and the Prospectus.

(e) (i) Upon commencement of the offering of Shaneder this Agreement and on such other datesaasmably requested
by the Agent, the Company will furnish or causdédfurnished promptly to the Agent a certificateanfofficer in a form satisfactory to the
Agent stating the minimum gross sales price peresfua the sale of such
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Shares pursuant to this Agreement and the maxinumbar of Shares that may be issued and sold pursuthris Agreement or,
alternatively, maximum gross proceeds from suchssals authorized from time to time by the Compabgard of directors or a duly
authorized committee thereof, and the number of&hthat have been approved for listing on the N6§En connection with any
amendment, revision or modification of such minimprice or maximum Share number or amount, a netificate with respect thereto and
(ii) on each date specified in Section 3(j) (inéhg] without limitation, on every Request Datek thgent shall have received a certificate of
executive officers of the Company, one of whom Idbalthe Chief Financial Officer, Chief Accounti@ificer, Treasurer, or Executive Vice
President in the area of capital markets and invests, dated as of the date thereof, to the effi@ti(A) there has been no Material Adverse
Effect since the date as of which information igegi in the Prospectus as then amended or suppleth€B) the representations and
warranties in Section 1 hereof are true and coaedif such date and (C) the Company and the Opgartnership have complied with all
of the agreements entered into in connection wighttansactions contemplated herein and satisfiedrditions on their part to be perform
or satisfied.

() Since the date of the latest audited finansiatements then included or incorporated by reterémthe Prospectus and
the Disclosure Package, no Material Adverse Effeell have occurred.

(9) The Company shall have complied with the priovis of Section 3(c) hereof with respect to theetinfurnishing of
prospectuses.
(h) On such dates as reasonably requested by thetAhe Company shall have conducted due diligeessions, in form

and substance satisfactory to the Agent.

0] All filings with the Commission required by Ru24 under the 1933 Act to have been filed by équlicable Time or
related Settlement Date shall have been made wviltleimpplicable time period prescribed for sudhdiby Rule 424 (without reliance on R
424(b)(8)).

0) The Shares shall have received approval ftingson the NYSE prior to the first Settlement Date

() Counsel for the Agent shall have been furnisiétl such documents and opinions as they may reguiorder to
evidence the accuracy of any of the representatomsarranties, or the fulfillment of any of thendltions, contained herein or in any
applicable Terms Agreement; and all proceedingsrtddy the Company and the Operating Partnershiprinection with the issuance and
sale of the Shares as contemplated herein or imppfcable Terms Agreement and in connection Wi¢hother transactions contemplated by
this Agreement or any such Terms Agreement shakasonably satisfactory in form and substancheéddgents and counsel for the Agent.

Section 7. Indemnification

(a) The Company and the Operating Partnershiptlyoamd severally, will indemnify and hold harmlgks Agent against
any losses, claims, damages or liabilities, jorgeveral, to which the Agent may become subjealeuthe 1933 Act or otherwise, insofar as
such losses, claims, damages or liabilities (doastin respect thereof) arise out of or are bageh an untrue statement or alleged untrue
statement of a material fact contained in the Reggion Statement, the Basic Prospectus, the Pcasp&upplement or the Prospectus or any
amendment or supplement thereto, any Issuer Fr@m@V/Prospectus or any “issuer information” filedrequired to be filed pursuant to Rule
433(d) under the 1933 Act, or arise out of or aeddl upon the omission or alleged omission to ttatein a material fact required to be
stated therein or necessary to make the staterttemtsin not misleading, and will reimburse the Agien any legal or other expenses
reasonably incurred by the Agent in connection witrestigating or defending any such action ormlas such expenses are incurred,;
provided, however, that the Company and the Oper&artnership shall not be liable in any such taslee extent that any such loss, claim,
damage or liability arises out of or is based ugomntrue statement or alleged untrue statemesthasion or alleged omission made in the
Registration Statement, the Basic Prospectus, ibepBctus Supplement or the Prospectus, or anydament or supplement thereto, or any
Issuer Free Writing Prospectus, in reliance upahiarconformity with written information furnished the Company by the Agent expressly
for use therein.

(b) The Agent will indemnify and hold harmless tbempany and the Operating Partnership againstasgs, claims,
damages or liabilities to which the Company andQ@perating Partnership may become subject, unéet83 Act or otherwise, insofar as
such losses, claims, damages or liabilities (apastin respect thereof) arise out of or are bagmdh an untrue statement or alleged untrue
statement of a material fact contained in the Regjien
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Statement, the Basic Prospectus, the ProspectydeBugnt or the Prospectus, or any amendment oflesuppt thereto, or any Issuer Free
Writing Prospectus, or arise out of or are basaxhutpe omission or alleged omission to state theaehaterial fact required to be stated
therein or necessary to make the statements theogimisleading, in each case to the extent, biyttorthe extent, that such untrue statement
or alleged untrue statement or omission or allegribsion was made in the Registration StatemeatB#sic Prospectus, the Prospectus
Supplement or the Prospectus, or any such amendmsopplement thereto, or any Issuer Free Wringspectus, in reliance upon and in
conformity with written information relating to thegent furnished to the Company by the Agent exglyefor use therein; and will reimburse
the Company and the Operating Partnership for egal lor other expenses reasonably incurred by timep@ny and the Operating Partners

in connection with investigating or defending angls action or claim as such expenses are incurred.

(c) Promptly after receipt by an indemnified pautyder subsection (a) or (b) above of notice ofcthmmencement of any
action, such indemnified party shall, if a clainr@spect thereof is to be made against the indgingiparty under such subsection, notify the
indemnifying party in writing of the commencememérteof; but the omission so to notify the indeminifyparty shall not relieve it from any
liability which it may have to any indemnified paitherwise than under such subsection exceptramdnly to the extent such indemnify
party is materially prejudiced thereby. In case smyh action shall be brought against any indeewhifiarty and it shall notify the
indemnifying party of the commencement thereof,itltemnifying party shall be entitled to participaherein and, to the extent that it shall
wish, jointly with any other indemnifying party silarly notified, to assume the defense thereofhwibunsel reasonably satisfactory to such
indemnified party (who shall not, except with tlesent of the indemnified party, be counsel toitldemnifying party), and, after notice
from the indemnifying party to such indemnified fyaof its election so to assume the defense thetkefindemnifying party shall not be
liable to such indemnified party under this Secfidior any legal expenses of other counsel or dhgraexpenses, in each case subsequently
incurred by such indemnified party, in connectiathwhe defense thereof other than reasonable ocbstsestigation. No indemnifying party
shall, without the written consent of the indenwrdfiparty, effect the settlement or compromise 0€amsent to the entry of any judgment v
respect to, any pending or threatened action andlarespect of which indemnification or contrilart may be sought hereunder (whether or
not the indemnified party is an actual or poterpiity to such action or claim) unless such settl@imcompromise or judgment (i) includes
unconditional release of the indemnified party fraliiability arising out of such action or claiamnd (ii) does not include a statement as to or
an admission of fault, culpability or a failureaot, by or on behalf of any indemnified party.

(d) If the indemnification provided for in this Secti@ris unavailable to hold harmless an indemnifiadypunder subsectic
(a) or (b) above in respect of any losses, cladamages or liabilities (or actions in respect thfreeferred to therein, then each indemnify
party shall contribute to the amount paid or pagddyl such indemnified party as a result of suchdesclaims, damages or liabilities (or
actions in respect thereof) in such proportiorsaapipropriate to reflect the relative benefits nesd by the Company and the Operating
Partnership on the one hand and the Agent on trex &ilom the offering of the Shares pursuant te &greement to which such loss, claim,
damage or liability (or action in respect theraefntes. If, however, the allocation provided by immediately preceding sentence is not
permitted by applicable law, then each indemnifypagty shall contribute to such amount paid or péyay such indemnified party in such
proportion as is appropriate to reflect not onlgtstelative benefits but also the relative faulthef Company and the Operating Partnersh
the one hand and the Agent on the other in cormeatith the statements or omissions which resutftesdich losses, claims, damages or
liabilities (or actions in respect thereof), aslveesl any other relevant equitable consideratiohs. rElative benefits received by the Company
and the Operating Partnership on the one handhenddent on the other shall be deemed to be isdhee proportion as the total net proce
from the offering (before deducting expenses) rakby the Company bear to the total commissioosived by the Agent. The relative fault
shall be determined by reference to, among ottiegshwhether the untrue or alleged untrue statéwfes material fact or the omission or
alleged omission to state a material fact relatésformation supplied by the Company on the onadhar the Agent on the other and the
parties' relative intent, knowledge, access tormation and opportunity to correct or prevent ssiettement or omission. The Company, the
Operating Partnership and the Agent agree thabutidvnot be just and equitable if contribution puanst to this subsection (d) were
determined by pro rata allocation or by any othethud of allocation which does not take accourthefequitable considerations referred to
above in this subsection (d). The amount paid gapke by an indemnified party as a result of thesés, claims, damages or liabilities (or
actions in respect thereof) referred to aboveimghbsection (d) shall be deemed to include agsl ler other expenses reasonably incurre
such indemnified party in connection with investigg or defending any such action or claim. Notsitinding the provisions of this
subsection (d), the Agent shall not be requirechtatribute any amount in excess of the amount highwtine total underwriting discounts and
commissions received by the Agent with respechéodffering of the Shares exceeds the amount of any
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damages which the Agent has otherwise been requaineay by reason of such untrue or alleged urgtaement or omission or alleged
omission. No person guilty of fraudulent misreprgagion (within the meaning of Section 11(f) of th@33 Act) shall be entitled to
contribution from any person who was not guiltysath fraudulent misrepresentation.

(e) The obligations of the Company and the Opegd®artnership under this Section 7 shall be intamdto any liability
which the Company and the Operating Partnership attagrwise have and shall extend, upon the samestand conditions, to the directors
and officers of the Agent and to each person,yf arho controls the Agent within the meaning of 833 Act and each broker dealer affil
of the Agent; and the obligations of the Agent urtties Section 7 shall be in addition to any ligpilvhich the Agent may otherwise have ¢
shall extend, upon the same terms and conditiorsacth officer and director of the Company andsitheperson, if any, who controls the
Company or the Operating Partnership within theniregpof the 1933 Act.

Section 8. Representations, Warranties and AgremmeSurvive Delivery The respective indemnities,
agreements, representations, warranties and ddtengents of the Company, the Operating Partneestdphe Agent, as set forth in this
Agreement or made by or on behalf of them, respelgti pursuant to this Agreement, shall remairuihfbrce and effect, regardless of any
investigation (or any statement as to the reshéiseebf) made by or on behalf of the Agent or anytriling person of the Agent, or the
Company, or the Operating Partnership or any afficedirector or controlling person of the Compamythe Operating Partnership, and shall
survive delivery of and payment for the Shares.

Section 9. No Advisory or Fiduciary Relationshiphe Company and the Operating Partnership acledyel and
agree that (i) the Agent is acting solely in thpazity of an arm's length contractual counterptrtthe Company and the Operating
Partnership with respect to the offering of Sha@#emplated hereby (including in connection wigletimining the terms of such offering)
and (ii) the Agent has not assumed an advisorjdaciary responsibility in favor of the Company ahe Operating Partnership with respect
to the offering contemplated hereby or the protesding thereto (irrespective of whether the Adeas advised or is currently advising the
Company or the Operating Partnership on other msytte any other obligation to the Company or theefating Partnership except the
obligations expressly set forth in this Agreemerd éii) the Company and the Operating Partnersiaipe consulted their own legal and
financial advisors to the extent they deemed appat®p The Company and the Operating Partnershigeatpat they will not claim that the
Agent has rendered advisory services of any naturespect, or owe a fiduciary or similar duty e Company or the Operating Partnership,
in connection with such transaction or the pro¢eading thereto.

Section 10. Termination

(a) The Company shall have the right, by giving writtertice as hereinafter specified, to terminate Algigeement in its so
discretion at any time. Any such termination shallwithout liability of any party to any other parexcept that (i) with respect to any penc
sale through the Agent for the Company or with eespo any pending sale to the Agent pursuantfterans Agreement or any offering or
resale of any Shares purchased or to be purchysthe \gent pursuant to a Terms Agreement, thegabitins of the Company and the
Operating Partnership, including in respect of cengation of the Agent, shall remain in full foreelaeffect notwithstanding such
termination; and (ii) the provisions of SectiorSkction 5(b), Section 7 and Section 8 of this Agrest shall remain in full force and effect
notwithstanding such termination.

(b) The Agent shall have the right, by giving weittnotice as hereinafter specified, to terminateAlyreement in its sole
discretion at any time. Any such termination sballwithout liability of any party to any other pagxcept that the provisions of Section 1,
Section 5(b), Section 7 and Section 8 of this Agrest shall remain in full force and effect notwidrsding such termination.

(c) This Agreement shall remain in full force arffket until and unless terminated pursuant to $ectiO(a) or (b) above or
otherwise by mutual agreement of the parties; pledihat any such termination by mutual agreement osyant to this clause (c) shall in all

cases be deemed to provide that Section 1, SegfiynSection 7 and Section 8 of this Agreemenltl semain in full force and effect.

(d) Any termination of this Agreement shall be effee on the date specified in such notice of teation;_providedhat
such termination shall not be effective until these of business on the date of receipt of such
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notice by the Agent or the Company, as the casebmaif such termination shall occur prior to theti®ment Date for any sale of Shares,
such sale shall settle in accordance with the prons of Section 2(h) hereof.

(e) In the case of any purchase by the Agent putdoaa Terms Agreement, the Agent may terminateAgreement and
such Terms Agreement, at any time at or prior é0Skttlement Date (i) if there has been, sincéitie of execution of the Agreement or
since the respective dates as of which informatagiven in the Prospectus or General Disclosuskd&ge, any material adverse change ir
condition, financial or otherwise, or in the eagsnbusiness affairs or business prospects of thep@ny, the Operating Partnership and their
subsidiaries considered as one enterprise, wheth@st arising in the ordinary course of businesgji) if there has occurred any material
adverse change in the financial markets in theddn8tates or the international financial markety, @utbreak of hostilities or escalation
thereof or other calamity or crisis or any changdevelopment involving a prospective change ifomai or international political, financial
or economic conditions, in each case the effeetto€h is such as to make it, in the judgment ofAlgent, impracticable or inadvisable to
market the Shares or to enforce contracts fordledf Shares, or (iii) if trading in any secustief the Company or the Operating Partnership
has been suspended or materially limited by the iB@sion of the NYSE, or if trading generally on i SE, NYSE MKT LLC or the
Nasdaq Global Market has been suspended or méatdriaited, or minimum or maximum prices for traditave been fixed, or maximu
ranges for prices have been required, by any dfeaihanges or by such system or by order of thartiesion, the FINRA or any other
governmental authority, or (iv) a material disropthas occurred in commercial banking or securi#i&tement or clearance services in the
United States, or (v) if a banking moratorium haerbdeclared by either Federal or New York autiesrit

Section 11. NoticesAll statements, requests, notices and agreenhenéginder shall be in writing, and if to the
Agent shall be delivered or sent by mail, telefamsimile transmission to:

Wells Fargo Securities, LLC

375 Park Avenue

New York, New York 10152

Fax No. (212) 214-5914

Attention: Equity Syndicate Department,

With a copy to: Special Equities Desk
Fax. No.: (212) 214-8918,

and if to the Company or the Operating Partnerhip

Highwoods Properties, Inc.

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

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

Section 12. PartiesThis Agreement shall be binding upon, and inalelg to the benefit of, the Agent and the
Company and the Operating Partnership and, toxtemeprovided in Sections 7 and 8 hereof, thecef§ and directors of the Company and
the Agent and each person who controls the Compadythe Operating Partnership or the Agent, and thepective heirs, executors,
administrators, successors and assigns, and nopgsleon shall acquire or have any right underyoritiue of this Agreement. No purchaser
of Shares through the Agent shall be deemed a ssmcer assign by reason merely of such purchase.

Section 13. Time of the EssencEime shall be of the essence of this Agreemestuged herein, the terrbusines
day” shall mean any day when the Commission's efficwashington, D.C. is open for business.

Section 14. Submission to Jurisdiction; WaiverwfyJTrial. No proceeding related to this Agreement or anynb
Agreement or any transactions contemplated herebyeoeby may be commenced, prosecuted or contiimuaaly court other than the courts
of the State of New York located in the City anduBty of New York or in the United States Distriad @t for the Southern District of New
York, which courts shall have jurisdiction over #djudication of
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such matters, and the parties consent to the jatied of such courts and personal service witlpeesthereto. The parties waive all right to
trial by jury in any proceeding (whether based upontract, tort or otherwise) in any way arising ofior relating to this Agreement or any
Terms Agreement. The parties agree that a fingrueht in any such proceeding brought in any sucitahall be conclusive and binding

upon the parties and may be enforced in any othents to whose jurisdiction the parties are or m@yubject, by suit upon such judgment.

Section 15. Governing LawTHIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WHOUT REFERENCE TO ITS PRINCIPLES OF CONFLICTS
OF LAW.

Section 16. Counterpart§his Agreement and any Terms Agreement may beuted by any one or more of the
parties hereto and thereto in any number of copatés, each of which shall be deemed to be annadigbut all such respective counterparts
shall together constitute one and the same insinurfiédis Agreement and any Terms Agreement mayelieated by any party by facsimile
or other electronic transmission.

Section 17. SeverabilityThe invalidity or unenforceability of any Sectigraragraph or provision of this
Agreement or any Terms Agreement shall not affeetalidity or enforceability of any other Sectigaragraph or provision hereof or
thereof, as the case may be. If any Section, papagor provision of this Agreement or any Termse&gnent is for any reason determined to
be invalid or unenforceable, there shall be deetod@ made such minor changes (and only such rolmeomges) as are necessary to make it
valid and enforceable.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retutimt@€ompany and the Operating
Partnership a counterpart hereof, whereupon tkisiiment, along with all counterparts, will becoaneinding agreement between the Agent
and the Company and the Operating Partnershipdordance with its terms.

Very truly yours,

Highwoods Properties, Inc.

By:
Name: Terry L. Stevens
Title: Senior Vice President and Chief FinahC¥éficer

Highwoods Realty Limited Partnership
By: Highwoods Properties, Inc., its general part

By:
Name: Terry L. Stevens
Title: Senior Vice President and Chief FinahC¥éficer

Accepted as of the date hereof:

Wells Fargo Securities, LLC
By:

Name: Marc Ogborn
Title: Vice President




Annex 1
Highwoods Properties, Inc.

Common Stock
($0.01 par value)

TERMSAGREEMENT

Wells Fargo Securities, LLC
375 Park Avenue
New York, New York 1015:

Ladies and Gentlemen:

Highwoods Properties, Inc., a Maryland corporafibre “ Company), proposes, subject to the terms and conditivated herein
and in the Equity Distribution Agreement, dated May013 (the “ Sales Agreeméhtbetween the Company, Highwoods Realty Limited
Partnership and Wells Fargo Securities, LLC (thgéat”), to issue and sell to the Agent the se@siipecified in the Schedule hereto (the “
Purchased Securitiéy[, and solely for the purpose of covering ovéioinents, to grant to the Agent the option to fage the additional
securities specified in the Schedule hereto (tAdditional Securitie$)]*. Capitalized terms used herein and not defiheate the respective
meanings ascribed thereto in the Sales Agreement.

[The Agent shall have the right to purchase from@ompany all or a portion of the Additional Setiesi as may be necessary to
cover over-allotments made in connection with tfierlng of the Purchased Securities, at the samehase price per share to be paid by the
Agent to the Company for the Purchased Securjtiesjided that the purchase price payable by thenAfye any Additional Securities shall
be reduced by an amount per share equal to angedigs or distributions paid or payable by the Campn the Purchased Securities but not
payable on such Additional Securities. This optiwety be exercised by the Agent at any time (butmate than once) on or before the
thirtieth day following the date hereof, by writteatice to the Company. Such notice shall set fihrthaggregate number of shares of
Additional Securities as to which the option isrgeéxercised, and the date and time when the AdditiSecurities are to be delivered (such
date and time being herein referred to as the fdbpflosing Daté); provided, however, that the Option Closing Datdlsia be earlier tha
the Time of Delivery (as set forth in the Schechdeeto) nor earlier than the second business daytak date on which the option shall have
been exercised nor later than the fifth busineysafter the date on which the option shall haventmeercised. Payment of the purchase price
for the Additional Securities shall be made at@ion Closing Date in the same manner and atdheoffice as the payment for the
Purchased Securities. For purposes of clarityp#iiées hereto agree that any Option Closing Diaédl be a “date on which Shares are
delivered to the Agent pursuant to a Terms Agregineithin the meaning of Sections 3(i), (j), (k)&() of the Sales Agreement.]*

Each of the provisions of the Sales Agreement peti§ically related to the solicitation by the Ageas agent of the Company, of
offers to purchase securities is incorporated hdvgireference in its entirety, and shall be deetodzk part of this Terms Agreement to the
same extent as if such provisions had been sét ifofull herein. Each of the representations aadranties set forth therein shall be deemed
to have been made at and as of the date of thinsTAgreement [and] [,] the Applicable Time [and &ytion Closing Date]*, except that
each representation and warranty in Section leoBtles Agreement which makes reference to the&ctss (as therein defined) shall be
deemed to be a representation and warranty ag afate of the Sales Agreement in relation to tlespactus, and also a representation and
warranty as of the date of this Terms Agreemerd][§hthe Settlement Date [and any Option Clodivege]* in relation to the Prospectus as
amended and supplemented to relate to the Purclsesedities.
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An amendment to the Registration Statement (aseefin the Sales Agreement), or a supplement t@tbgpectus, as the case may
be, relating to the Purchased Securities [and tidit®onal Securities]*, in the form heretofore delied to the Agent is now proposed to be
filed with the Securities and Exchange Commission.

* Include only if the Agent has an over-allotrheption.

Subject to the terms and conditions set forth Ineaed in the Sales Agreement which are incorporiag¢edin by reference, the
Company agrees to issue and sell to the Agentrenthtter agrees to purchase from the Companyuhwar of shares of the Purchased
Securities at the time and place and at the puecpase set forth in the Schedule hereto.

If the foregoing is in accordance with your undansling of our agreement, please sign and retutimet€ompany a counterpart

hereof, whereupon this instrument, along with alliterparts, will become a binding agreement batvikee Agents and the Company in
accordance with its terms.

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

Very truly yours,

HIGHWOODS PROPERTIES, INC.
By:

Name:

Title:

Accepted as of the date hereof:

WELLS FARGO SECURITIES, LLC
By:

Name:

Title:
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Exhibit 5

HUNTON & WILLIAMS LLP

ONE BANK OF AMERICA PLAZA
SUITE 1400

421 FAYETTEVILLE STREET
RALEIGH, NORTH CAROLINA 27601

TEL 919 899 3000
FAX 919 833 6352

May 1, 2013

Board of Directors

Highwoods Properties, Inc.

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

Issuance of up to $150,000,000 of Shares of Confatock

Ladies and Gentlemen:

We have served as special counsel to HighwoodseRrep, Inc., a Maryland corporation (the * Companyn
connection with the offering by the Company of og$1.50,000,000 of shares (the “ Shalesf common stock, p
value $0.01 per share, of the Company (* CommorkStp pursuant to the Registration Statement on F&(File
No. 33:-172134) (the “_Registration Statemeéii filed by the Company with the United States Semsgitan:
Exchange Commission (the * Commissigrunder the Securities Act of 1933, as amended (tBecurities Act) on
February 9, 2011, which became effective upondilifthe Shares are to be issued pursuant to thetencequit
distribution agreements, each dated as of May 13208y and between the Company, and Highwoods WReEeattited
Partnership, and each of Wells Fargo Securitie€;,LBB&T Capital Markets, a division of BB&T Secues, LLC
Comerica Securities, Inc., Jefferies LLC and Pifadfray & Co., as sales agents (collectively, tiiggtiity Distributior

Agreements).

In connection with our representation of the Conypamd as a basis for the opinions hereinaftefostt, we
have examined originals, or copies certified oeothse identified to our satisfaction, of the felimg documents:

(@) the Amended and Restated Charter of the Compametiter with all amendments and arti
supplementary filed to date with respect therdie (tCharter’), as certified by the State Departmer
Assessments and Taxation of the State of Maryl#mel “(SDAT ™) as of January 22, 2013, and by
Secretary of the Company as of the date hereof;

(b) the Company's Amended and Restated Bylaws*“(Bglaws "), as certified by the Secretary of
Company as of the date hereof;

(©) the form of certificate representing a share of @mm Stock, as certified by the Secretary of
Company on the date hereof;
ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE BLLAS HOUSTON LONDON LOS ANGELES

McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
www.hunton.com




Board of Directors
Highwoods Properties, Inc.
May 1, 2013

Page 2

(d)  copies of resolutions duly adopted by the Boardwokctors of the Company on January 26, 2
January 30, 2013 and April 18, 2013 (collectivehe “ Resolutions), as certified by the Secretary
the Company as of the date hereof;

(e) the Registration Stateme
() the prospectus supplement, dated May 1, 208, with the Commission pursuant to Rule 424(b)

under the Securities Act, together with the basspectus, dated February 9, 2011 (collectively; the
Final Prospectuy;

(g)  executed copies of the Equity Distribution Agreetsi

(h) an executed copy of the certificate of ther8&ey of the Company, dated the date hereof, asrtain
factual matters;

0] the certificate of the SDAT as to the due incorpora existence and good standing of the Compa
the State of Maryland dated April 22, 2013 (thedd@ Standing Certificat§; and

() such other documents and matters as we haamel necessary or appropriate to express the apinio
set forth below, subject to the assumptions, liimtes and qualifications stated herein.

For purposes of the opinions expressed below, we Aasumed (i) the authenticity of all documentsstied
to us as originals, (ii) the conformity to the anigls of all documents submitted as certified ootpktatic copies and
the authenticity of the originals thereof, (iiietigenuineness of all signatures and (iv) the dti@aaation, execution
and delivery of all documents by all parties arel\hlidity, binding effect and enforceability thefeipon all parties.

Based upon the foregoing, and having regard fon fegal considerations as we have considered reayefes
purposes hereof, we are of the opinion that:

1. The Company is a corporation duly incorporated existing under and by virtue of the laws of thet&ta
of Maryland and is in good standing with the SDANd has the requisite corporate power to issuSliages.

2. The issuance of the Shares has been duly auth@mgdvhen issued and delivered upon payment
therefor in accordance with the Final Prospectiss Resolutions and the Equity Distribution Agreetagtine Shares
will be validly issued, fully paid and nonassesesabl

The opinion in paragraph 1 with respect to incoagion, existence and good standing of the Compautlya
State of Maryland is based solely on the Good Stgn@ertificate. In expressing the opinion in paegdy 2 above, we
have assumed that, upon issuance, the total nuohisbares
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of Common Stock issued and outstanding will noeexkthe total number of shares of capital stockttteaCompany
has authority to issue under the Charter and tleaShares will not be issued in violation of Aridll of the Charter.

The foregoing opinions are limited to the Maryla&dneral Corporation Law, and we do not express any
opinion herein concerning any other law. We expresspinion as to the applicability or effect ofydrederal or state
securities (or “blue sky”) laws, including the satias laws of the State of Maryland or any fedenastate laws
regarding fraudulent transfers. To the extent #&mgt matter as to which our opinion is expressedihavould be
governed by any provisions other than those sé#t forthe Maryland General Corporation Law, we @b express an
opinion on such matter.

This opinion is being furnished to you for subnossio the Commission as an exhibit to the Company's
Current Report on Form 8-K, which is incorporatgdd&ference in the Registration Statement in acmwed with the
requirements of Form S-and the rules and regulations promulgated urdesecurities Act. We hereby consent tc
filing of this opinion as Exhibit 5 to the Regigiom Statement with the Commission on the datedfexed to the use
of the name of our firm in the section entitled fjaé Matters’in the Final Prospectus. In giving this consent,doeof
admit that we are within the category of personssehconsent is required by Section 7 of the Seesitct or the
rules and regulations promulgated thereunder by tiramission.

This opinion is limited to the matters stated irs fletter, and no opinion may be implied or inferteyond the
matters expressly stated in this letter. This aping given as of the date hereof, and we assunebligation to advis
you after the date hereof of facts or circumstaticascome to our attention or changes in the iagluding judicial ol
administrative interpretations thereof, that ooasbich could affect the opinions contained herein.

Very truly yours,

/s/ Hunton & Williams LLP



Exhibit 8

HUNTON & WILLIAMS LLP
RIVERFRONT PLAZA, EAST TOWER
951 EAST BYRD STREET
RICHMOND, VIRGINIA 23219-4074

TEL 804 788 8200
FAX 804 788 8218

May 1, 2013

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

Highwoods Properties, Inc.
Qualification as
Real Estate Investment Trust

Ladies and Gentlemen:

We have acted as tax counsel to Highwoods Propeltie., a Maryland corporation (the * Compdny
in connection with the offer and sale from timetitoe of shares of common stock, par value $0.0th@Company
(the “ Common StockK), having an aggregate offering price of up to 8,000,000, pursuant to a registration statemer
on Form S-3 (No. 333-172134) (the “ Registratioat&nent), filed on February 9, 2011, with respect to the oéfied
sale of Common Stock, preferred stock, par value%®f the Company (the “ Preferred Stdgkdepositary shares
representing Preferred Stock (* Depositary Shgreguarantees of debt securities of Highwoods damited
Partnership, a North Carolina limited partnershiye (' Operating Partnership, and debt securities of the Operating
Partnership to be offered from time-to-time, art@spectus supplement dated May 1, 2013 (the “pertas
Supplement). You have requested our opinion regarding certhiS. federal income tax matters.

In giving this opinion letter, we have examined tbikowing:
1. the Company's Amended and Restated Charter, dateid\déay 16, 2008, as amend

2. the Second Amended and Restated Agreementrofdd Partnership of the Operating Partnershigediat
January 1, 2000, as amended;

3. the Company's taxable REIT subsidiary election wegpect to Highwoods Services, |
ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE ALLAS HOUSTON LONDON LOS ANGELES
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4, the Registration Statement, the prospectus fikea part of the Registration Statement (thesjprotus”) and
the Prospectus Supplement; and

5. such other documents as we have deemed necessaropriate for purposes of this opin

In connection with the opinions rendered below haee assumed, with your consent, that:
1. each of the documents referred to above hasddgrauthorized, executed, and delivered; is anttbeif an
original, or is accurate, if a copy; and has na@rbamended,;

2. during its taxable year ending December 31, 28a8 future taxable years, the Company will ogerat
manner that will make the representations contaimedcertificate, dated the date hereof and exechy a duly
appointed officer of the Company (the * Officer'sr@ficate”), true for such years, without regard to any quadifmns
as to knowledge or belief;

3. the Company will not make any amendments torganizational documents after the date of thigsiopi
that would affect the Company's qualification asal estate investment trust (a “ RE)Tor any taxable year;

4, no action will be taken by the Company afterdate hereof that would have the effect of altetivgfacts
upon which the opinions set forth below are based,;

5. the Company qualified to be taxed as a RElder the Code (as defined below) for its taxgbkers prior to its
taxable year ended December 31, 2006.

In connection with the opinions rendered below,haee relied upon the correctness, without regard to

any gualification as to knowledge or belief, of faetual representations and covenants containgwi®fficer's
Certificate and the factual matters discussederPtospectus and the Prospectus Supplement tasd telthe
Company's status as a REIT. We are not aware ofaaty that are inconsistent with the represematamntained in
the Officer's Certificate.

Based on the documents and assumptions set fartte athe representations and covenants set forth i

the Officer's Certificate, and the factual matisxussed in the Prospectus under the capMatérial Federal Incomr
Tax Considerations” and in the Prospectus Supplemater the caption “Additional Material Federatdme Tax
Considerations” (which are incorporated hereindfgnence), we are of the opinion that:

(@) the Company qualified to be taxed as alRiirsuant to sections 856 through 860 of the ialer
Revenue Code of 1986, as amended (the * Cpder its taxable years ended December 31, 2606ugh
December 31, 2012, and the Company's organizatidicarrent and proposed method of operation walés
it to continue to qualify as a REIT under the Céatets taxable year ending December 31, 2013 hackhfter
and
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(b) the descriptions of the law and the legal conchssicontained in the Prospectus under the ce
“Material Federal Income Tax Considerations” anthi Prospectus Supplement under the cap#atiitional
Material Federal Income Tax Considerations” areemirin all material respects.

We will not review on a continuing basis the Compsicompliance with the documents or assumptionfosi
above, or the representations set forth in thec®ffs Certificate. Accordingly, no assurance cagiben that the
actual results of the Company's operations forgavgn taxable year will satisfy the requirementsdoalification and
taxation as a REIT. Although we have made suchiireguand performed such investigations as we daesned
necessary to fulfill our professional responsit@itas counsel, we have not undertaken an indepemdestigation of
all the facts referred to in this opinion lettertioe Officer's Certificate. In particular, we ndbat the Company has
engaged in transactions in connection with whichhaee not provided legal advice and may not haviewned.
Furthermore, we note that we did not represenCitvapany prior to February 15, 2012. Moreover, weehaot
participated in the preparation of the Registragtatement, and we do not assume any responsioititand make no
representation that we have independently verifieel accuracy, completeness, or fairness of themsents contained
in the Registration Statement, except to the exteatribed above with respect to the sectiondemtiMaterial
Federal Income Tax Considerations” in the Prospgeatul “Additional Material Federal Income Tax Calesations”
in the Prospectus Supplement and except as maypoessly stated in our separate corporate opir@ttarlof even
date herewith and addressed to you.

The foregoing opinions are based on current prongsof the Code and the Treasury regulations
thereunder (the * Reqgulatiois published administrative interpretations thdremd published court decisions. The
Internal Revenue Service has not issued Regulatioadministrative interpretations with respectaoious provision
of the Code relating to REIT qualification. No asswce can be given that the law will not change way that will
prevent the Company from qualifying as a REIT.

The foregoing opinions are limited to the U.S. fadlencome tax matters addressed herein, and rey
opinions are rendered with respect to other U.&rfd tax matters or to any issues arising undetak laws of any
other country, or any state or locality. We undegtao obligation to update the opinions expressedih after the da
of this letter. This opinion letter speaks onlyoashe date hereof. Except as provided in the paragraph, this
opinion letter may not be distributed, quoted irolehor in part or otherwise reproduced in any doentnor filed with
any governmental agency without our express writtarsent.
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We hereby consent to the filing of this opinionaasexhibit to the Registration Statement. We also
consent to the references to Hunton & Williams Luriler the captions “Additional Material Federaldne Tax
Considerations” and “Legal Matters” in the Prospecdupplement. In giving this consent, we do natiathat we are
in the category of persons whose consent is redjbiyeSection 7 of the Securities Act of 1933, agaaed, or the
rules and regulations promulgated thereunder byp#wirities and Exchange Commission.

Very truly yours,

/s/ Hunton & Williams LLP



