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Highwoods Properties, Inc.
Common Stock
Preferred Stock

Depositary Shares
Guarantees

Highwoods Realty Limited Partnership
Debt Securities

This prospectus describes debt and equity seautiiet we may from time to time issue and sellghdioods Properties, Inc. may
offer and sell common stock, preferred stock, deangsshares and guarantees of debt securitiesddsy Highwoods Realty Limited
Partnership. Highwoods Realty Limited Partnershay offer and sell debt securities.

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

The prospectus describes some of the general teaheay apply to these securities. The spedfims of any securities to be
offered will be described in a supplement to thisspectus.

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

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

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

The date of this prospectus is February 9, 2011.




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

We refer to Highwoods Properties, Inc. as the “Canyfi and Highwoods Realty Limited Partnership as‘@perating
Partnership.” This prospectus is part of a stegfstration statement. Under this shelf registrasitatement, the Company may offer and sell
common stock, preferred stock, depositary shardgaarantees of debt securities issued by the @pgmartnership and the Operating
Partnership may offer and sell debt securitiesaofous terms in one or more offerings. This progpeprovides you with a general
description of the securities we may offer. Eaafetive sell securities, we will provide a prospestuigplement that will contain specific
information about the terms of that offering. Thegpectus supplement may add, update or changenafion contained in this prospectus.
Before you buy any of our securities, you shouldsider the information contained in this prospeetod any prospectus supplement together
with additional information described under thediag “Where You Can Find More Information.”

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

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

« the financial condition of our customers could detate;

« we may not be able to lease or release secondajmmespace, defined as previously occupied spgatebiecomes available
lease, quickly or on as favorable terms as oldele;

« We may not be able to lease our newly constructdldibgs as quickly or on as favorable terms aginélly anticipated,;

« We may not be able to complete development, adgprisireinvestment, disposition or joint ventur@jpcts as quickly or on
favorable terms as anticipate

« development activity by our competitors in our &rig markets could result in an excessive supplgffife, industrial and ret:
properties relative to customer dema

« our markets may suffer declines in economic growth;
« unanticipated increases in interest rates coulekase our debt service costs;
« unanticipated increases in operating expenses cagdtively impact our operating results;

« Wwe may not be able to meet our liquidity requiretaear obtain capital on favorable terms to fund working capital needs a
growth initiatives or to repay or refinance outstimug debt upon maturity; ar

- the Company could lose key executive officers.
This list of risks and uncertainties, however, @ imtended to be exhaustive. You should also revie other cautionary statements

we make under the caption “Business — Risk Faciaretir 2010 Annual Report on Form 10-K, incorpethby reference herein, and as
updated in subsequent Securities and Exchange Gssiomi(“SEC”) filings.




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

THE COMPANY AND THE OPERATING PARTNERSHIP

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

We are one of the largest owners and operatorffioé @roperties in the Southeastern and Midwestérited States. While we also
own and operate industrial and retail propertiethire of our markets, our office properties repnésd 86.5% of rental and other revenue:
the year ended December 31, 2010. At December@3D, 2ve:

« wholly owned 295 irservice office, industrial and retail propertieacempassing approximately 27.2 million rentablease
feet, 96 rental residential units and 2€-sale residential condominiurr

« owned an interest (50.0% or less) in 35sarvice office and industrial properties, encomipasspproximately 5.2 millio
rentable square feet, one office property undeeld@ment and 11 acres of development land, inctudiri2.5% interest in
261,000 square foot office property owned diredily the Company and thus is included in the Commargonsolidate
Financial Statements, but not included in the OpegaPartnershi's Consolidated Financial Statemel

« wholly owned 611 acres of undeveloped land, appnexely 523 acres of which are considered core hodli defined ¢
properties expected to be held indefinitely, andcivlare suitable to develop approximately 5.8 wriland 2.7 million rentak
square feet of office and industrial space, respelgt and

« wholly owned two completed but not yet stabilizdfice properties encompassing 265,000 square feet.

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

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

USE OF PROCEEDS

Unless otherwise specified in the prospectus sopghe, we intend to use the net proceeds from tleeo$aecurities offered by this prospec
for general corporate purposes, including the dgrakent and acquisition of additional properties atigbr acquisition transactions, the
repayment of outstanding debt and improvementsdpasties in our portfolio. As required by the terof the partnership agreement of the
Operating Partnership, the Company must invesh#groceeds of any sale of common stock, prefesteck or depositary shares in the
Operating Partnership in exchange for additionaineaship interests.




RATIOS OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

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

Company Operating Partnership
Year Ended December 31, 20 1.74x 1.74x
Year Ended December 31, 20 1.45x 1.45x
Year Ended December 31, 20 1.28x 1.28x
Year Ended December 31, 20 1.28x 1.28x
Year Ended December 31, 20 1.23x 1.23x

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

Company Operating Partnership
Year Ended December 31, 20 1.63x 1.63x
Year Ended December 31, 20 1.35x 1.35x
Year Ended December 31, 20 1.17x 1.17x
Year Ended December 31, 20 1.15x 1.15x
Year Ended December 31, 20 1.06x 1.06x

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

DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the prospectus sopgte, the Operating Partnerslimlebt securities will be issued under an inden
dated as of December 1, 1996, between the Operaérigership, the Company and U.S. Bank Nationabgisition (as successor in interest
to First Union National Bank of North Carolina), tasstee. We have filed the indenture with the SH@ Trust Indenture Act of 1939
governs the indenture. The following descriptiomsuarizes only the material provisions of the indeat Accordingly, you should read the
indenture because it, and not this descriptionndsfyour rights as holders of debt securitieseddawy the Operating Partnership.

General

The debt securities will be direct, unsecured @ttians of the Operating Partnership and will raqiadly with all other unsecured
and unsubordinated debt of the Operating Partrier$hie Operating Partnership may issue debt sexsuiit one or more series without limit
as to aggregate principal amount. The board ottlire of the Company, as sole general partnereoOjperating Partnership, will determine
the terms of the debt securities. All debt seasitf one series need not be issued at the sameaticha series may generally be reopened for
additional issuances, without the consent of tHddrs of the debt securities of the series.

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




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

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

« the title of the debt securities;

« the aggregate principal amount of the debt seesriti

« the price at which the Operating Partnership s8lie the debt securities;

« the date on which the Operating Partnership wil the principal of the debt securities;

« the fixed or variable rate at which the debt se@siwill bear interest, or the method to deterntimeinterest rate;

« the basis upon which the Operating Partnershipaaitulate interest on the debt securities if othan a 36G3ay year of twelv
3C-day months

« the timing and manner of making principal, inter@stl any premium payments on the debt securities;

« the place where you may serve notices about thesgerities and the indenture, if other than aeideed in this prospectus;
« the portion of the principal amount of the debtusé®s payable upon acceleration, if it is otheart the full principal amount;
« whether and under what conditions the OperatingnBeship or the holders may redeem the debt sexgyrit

« any sinking fund or similar provisions;

« the currency in which the Operating Partnership paly the principal, interest and any premium payts®n the debt securiti
if other than U.S. dollars

« the events of default or covenants of the debt rites) if they are different from or in additiolm those described in ti
prospectus

« whether the Operating Partnership will issue thg decurities in certificated or book-entry form;

« whether the Operating Partnership will issue that decurities in registered or bearer form andrthenominations if other th.
$1,000 for registered form or $5,000 for bearemfc

« whether the defeasance and covenant defeasancisipnsvdescribed in this prospectus apply to thet decurities or a
different in any manne

« whether or not the debt securities are guarantgedeoCompany;




« whether and under what circumstances the Oper&@mnership will pay additional amounts on the dsaturities for any ta
assessment or governmental charge and, if so, ethétle Operating Partnership will have the optionrédeem the de
securities instead of paying these amounts;

« any other terms of the debt securities.

Some debt securities may provide for less tharetitiee principal amount to be payable upon acceteraf their maturity, which w
refer to as “original issue discount securitiesh&Tprospectus supplement will describe any matiitdral income tax, accounting and other
considerations applicable to original issue dis¢@acurities.

Guarantees

The Company will fully and unconditionally guaraatihe payment of principal, interest and any premin any of the Operating
Partnerships debt securities rated below investment gradeedtime of issuance. The Company will also guarmatey sinking fund paymet
on debt securities rated below investment gradadtition, the Company may also guarantee debtitiesuated investment grade.
Denominations, Interest, Registration and Transfer

Unless otherwise described in the prospectus sogple the Operating Partnership will issue debtisges in denominations of:

« $1,000 if they are in registered form;
« $5,000 if they are in bearer form; or
« any denomination if they are in global form.

Unless otherwise specified in the prospectus sopghe, the principal, interest and any premium dot decurities will be payable at
the corporate trust office of the trustee. Howetteg, Operating Partnership may choose to pay sttésecheck mailed to the address of the
registered holder or by wire transfer of fundstte holder at an account maintained within the Uh8tates.

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

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

Neither the Operating Partnership nor the trusteequired to:

« issue, transfer or exchange any debt securityeifdébt security may be among those selected famption during a 15y
period prior to the date of selectic

« transfer or exchange any registered security slefor redemption in whole or in part, except,hia tase of a registered sect
to be redeemed in part, the portion not to be nadeke




« exchange any bearer security selected for redemgtiaept that the holder may exchange the beacerrigefor a registere
security of that series if the holder simultanepwssirrenders the registered security for redemptio

- issue, transfer or exchange any debt securityttieaholder surrenders for repayment.
Merger, Consolidation or Sale of Assets

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

« the successor entity formed by such consolidatiomto which the Operating Partnership or the Conypia merged or whic
received the transfer of assets expressly assuayesgmt of the principal, interest and any premiunitee debt securities and
due and punctual performance and observance of #tile covenants and conditions contained in tHeriture;

« immediately after giving effect to the transaction, event of default under the indenture, and remewhich, after notice or t
lapse of time, would become an event of defaukt,decurred and is continuing; a

« the Operating Partnership and the Company eacheddb the trustee an officercertificate and legal opinion covering tr
conditions.

Financial and Operating Covenants

Limitations on Incurrence of Debt . The Operating Partnership will not directly or ireditly incur any Debt (as defined below), ot
than subordinate intercompany Debt, if, after givaffect to the incurrence of the additional Dél, aggregate principal amount of all
outstanding Debt of the Operating Partnership dubsidiaries on a consolidated basis deternimadcordance with GAAP (as defined
below) is greater than 60% of (i) the Operatingififaship’s Total Assets (as defined below) as efehd of the calendar quarter covered in
the Operating Partnership’s annual report on FADrRK br quarterly report on Form 10-Q, as the caag be, most recently filed with the
SEC prior to the incurrence of such additional Dald (i) the increase in Total Assets from the ehsguch quarter including, without
limitation, any increase in Total Assets resultirgm the incurrence of such additional Debt (suatreéase together with the Operating
Partnership’s Total Assets, the “Adjusted Total &s9).

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

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

- the new Debt and any other Debt incurred by ther&iey Partnership or its subsidiaries since tha flay of the fouguarte
period and the application of the proceeds fromnie Debt, including to refinance other Debt, hadusred at the beginning
the period

« the repayment or retirement of any other Debt ke @perating Partnership or its subsidiaries siheefirst day of the four-
quarter period had been repaid or retired at tiginbéng of the period (except that the amount adbDender any revolving crei
facility is computed based upon the average dailgrice of that Debt during the perio




« the income earned on any increase in Adjusted Tasakts since the end of the fayrarter period had been earned, o
annualized basis, during the period;

« in the case of any acquisition or disposition by @perating Partnership or any subsidiary of asgtassince the first day of 1
four-quarter period, the acquisition or disposition ny aelated repayment of Debt had occurred as ofitseday of the peric
with the appropriate adjustments with respect goabquisition or disposition being included in ine forma calculatior

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

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

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

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

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

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

« all taxes, assessments and governmental chargiesl lev imposed upon it or any subsidiary or upaniftcome, profits ¢
properties or that of any subsidiary; ¢

« all lawful claims for labor, materials and supplibat, if unpaid, might by law become a lien upowy aroperty of the Operatil
Partnership, the Company or any subsidia

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

Provision of Financial Information. Holders of debt securities will be provided witlpéss of the annual reports and quarterly
reports of the Operating Partnership. Whether ot Operating Partnership is subject to Sect®orl15(d) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and ddoag as any debt securities are outstandingOfterating Partnership will, to the extent
permitted under the Exchange Act, be requiredi¢owith the SEC the annual reports, quarterly respand other documents that the Operz
Partnership would have been required to file with $EC pursuant to such Section 13 or 15(d) ixperating Partnership were so subject,
such documents to be filed with the SEC on or gndhe respective dates by which the OperatingnBeship would have been required so to
file such documents if the Operating Partnershipeve® subject. The Operating Partnership will asany event (x) within 15 days of each
such required filing date (i) transmit by mail tbleolders of debt securities, without cost to sholders, copies of the annual reports and
quarterly reports which the Operating Partnerstopiel have been required to file with the SEC punsta




Section 13 or 15(d) of the Exchange Act if the @Ggiag Partnership were subject to such sectiongigrfde with the trustee copies of the
annual reports, quarterly reports and other doctsritbat the Operating Partnership would have beguired to file with the SEC pursuant to
Section 13 or 15(d) of the Exchange Act if the @giag Partnership were subject to such Sectiong@niifiling such documents by the
Operating Partnership with the SEC is not permitieder the Exchange Act, promptly upon written esjiand payment of the reasonable
cost of duplication and delivery, supply copiesoth documents to any prospective holder of thé skturities:

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

“ Consolidated Income Available for Debt Servider any period means Consolidated Net Incomedé&fsed below) of the
Operating Partnership and its subsidiaries (i) plusunts which have been deducted for (a) intere&lebt of the Operating Partnership and
its subsidiaries, (b) provision for taxes of thee@ging Partnership and its subsidiaries basedamie, (c) amortization of debt discount,

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

“ Consolidated Net Incomidor any period means the amount of consolidatetdmcome (or loss) of the Operating Partnership an
its subsidiaries for such period determined onresclidated basis in accordance with GAAP.

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

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

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

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

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

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




Events of Default, Notice and Waiver
The following are events of default with respecaiy series of debt securities issued under theniode:

« default for 30 days in the payment of any instatimaf interest on any debt security of the series;
« default in the payment of the principal or any pitgmon any debt security of the series at its nigtur
« default in making any sinking fund payment as regglifor any debt security of the series;

« default in the performance of any other covenantaioed in the indenture, other than covenantsdbaiot apply to the seri
and the default continues for 60 days after no

« default in the payment of an aggregate principabamh exceeding $5,000,000 of any recourse debhprsacured debt, if tl
default occurred after the expiration of any apie grace period and resulted in the acceleratiohe maturity of the debt, k
only if such debt is not discharged or such aceélan is not rescinded or annulled within 10 dafgsranotice as provided in t
indenture; ant

« any other event of default provided with respedhtt particular series of debt securities.

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

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

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

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

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

« is in conflict with any law or the indenture;




« may subject the trustee to personal liability; or
« may be unduly prejudicial to the holders not jogin the direction.

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

Modification of the Indenture

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

« change the stated maturity of the principal, irdeo premium on any debt security;

« reduce the principal amount of, or the rate or ama@fi interest on, or any premium payable on redeampf, any debt securit
or adversely affect any right of repayment of thédbr of any debt securit

- change the place or currency for payment of pradcipterest or premium on any debt security;
« impair the right to institute suit for the enforocent of any payment on any debt security;

« reduce the percentage of outstanding debt seaunfi@ series necessary to modify or amend thentnde, waive complians
with provisions of the indenture or defaults andseguences under the indenture or reduce the quarwoting requiremen
set forth in the indentur:

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

« modify any of the provisions discussed above or@frje provisions relating to the waiver of pasfalilts or covenants, exc
to increase the required percentage to take thenact to provide that other provisions may notnbedified or waived withot
the consent of the holde

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

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

« to evidence the succession of another person tOpieeating Partnership as obligor or the Compamyuasantor;

. to add to the covenants of the Operating Partnershthe Company for the benefit of the holderdoosurrender any right
power conferred upon the Operating Partnership@Company

« to add events of default for the benefit of thedeos;
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« to add or change any provisions of the indenturfadditate the issuance of, or to liberalize thents of, debt securities in be¢
form, or to permit or facilitate the issuance obtlsecurities in uncertificated form, so long adaes not materially advers
affect the interests of any of the holde

» to change or eliminate any provision of the indestso long as any such change or elimination besoaffective only whe
there are no debt securities outstanding of arigsereviously created which are entitled to thedfi of those provisions

« to secure the debt securities;
« to establish the form or terms of debt securitieany series;

« to provide for the acceptance of appointment byaassor trustee to facilitate the administratibthe trusts under the indent
by more than one truste

« to cure any ambiguity, defect or inconsistencyhia indenture, so long as the action does not naflieadversely affect tt
interests of any of the holders;

« to supplement any of the provisions of the indemtorthe extent necessary to permit or facilitafeasance and discharge of
series, so long as the action does not materidilgsely affect the interests of any of the hold

In addition, with respect to guaranteed securitles,Company may, without the consent of any holdieectly or indirectly assume
the payment of the principal, interest and any puemon the guaranteed securities and the perforeahevery covenant of the indenture
must be performed by the Operating Partnership.

Upon any assumption, the Company will succeeda@dperating Partnership under the indenture an@perating Partnership will
be released from all obligations and covenants veisipect to the guaranteed securities. To effgcaasumption, the Company must:

« deliver to the trustee an officercertificate and an opinion of counsel stating tha guarantee and all other covenants @
Company in the indenture remain in full force afféd;

« deliver to the trustee an opinion of independeninsel that the holders of guaranteed securitiek lveive no federal te
consequences as a result of the assumptior

« if any debt securities are then listed on the NY8Bsure that those debt securities will not bestkddi as a result of t
assumption

The indenture provides that in deterngnivhether the holders of the requisite principabant of outstanding debt securities of a
series have given any request, demand, authonizatiection, notice, consent or waiver or whethguorum is present at a meeting of
holders of debt securities:

« the principal amount of an original issue discos@turity that is deemed to be outstanding is theuamof its principal th:
would be due and payable as of the date of detatiomupon declaration of acceleration of matui

« the principal amount of a debt security denominéateal foreign currency that is deemed outstandsntpé U.S. dollar equivale
of the principal amount, determined on the issue f& the debt securit

« the principal amount of an indexed security thatléemed outstanding is the principal face amounhefindexed security
original issuance, unless otherwise provided wagpect to the indexed security; ¢
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« debt securities that are directly or indirectly @drby the Operating Partnership or the Companyiaregarded.
Voting

The indenture contains provisions for conveningtings of the holders of debt securities of a sefiée trustee, the Operating
Partnership, the Company or the holders of at B@%i in principal amount of the outstanding delousigies of a series may call a meeting in
any such case upon notice as provided in the indenExcept for any consent that the holder of it security affected by modifications
and amendments of the indenture must give, thenadfive vote of the holders of a majority in pripai amount of the outstanding debt
securities of that series will be sufficient to ptlany resolution presented at a meeting at whighcum is present. However, except as
referred to above, any resolution with respectipr@quest, demand, authorization, direction, motionsent, waiver or other action that may
be made, given or taken by the holders of a specpgercentage less than a majority in principalamhof the outstanding debt securities of a
series may be adopted at a meeting at which a quarpresent only by the affirmative vote of thédeos of the specified percentage. Any
resolution passed or decision taken at any meefihglders duly held in accordance with the indeatwill be binding on all holders of debt
securities of that series. The quorum at any megetiti be persons holding or representing a majdritprincipal amount of the outstanding
debt securities of a series. However, if any adsaio be taken at a meeting with respect to aeminsr waiver that may be given by the
holders of not less than a specified percentageiintipal amount of the outstanding debt securibiea series, the persons holding or
representing that specified percentage will comstia quorum.

Discharge, Defeasance and Covenant Defeasance

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

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

« to defease and discharge itself and the Compamy &lbof their obligations with respect to the dsbturities, which we refer
as“defeasanc’; or

« to release itself and the Company from their obidgres under particular sections of the indentureictv we refer to ascbvenar
defeasanc”

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

Any such trust may only be established if, amorgothings, we have delivered an opinion of couts#he trustee stating that the
holders of the debt securities will not recognizeoime, gain or loss for United States federal inetax purposes as a result of the defeasanc
or covenant defeasance and will be subject to dr8tates federal income tax on the same amountise isame manner and at the same times
as would have been the case if such defeasanceenant defeasance had not occurred.

If the Operating Partnership elects covenant defeaswith respect to the debt securities and thesburities are declared due and

payable because of the occurrence of any everdfafilt still applicable to the debt securities, &meounts deposited with the trustee may not
be sufficient to pay amounts due on the debt séesiat
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the time of the acceleration resulting from therg\ad default. If this occurs, the Operating Parshé will remain liable to make payment of
these amounts due at the time of acceleration.

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

No Conversion Rights

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

No Personal Liability

No past, present or future officer, director, stoakler or partner of the Company, the Operatingri@aship or any successor thereof
shall have any liability for any obligation or agreent of the Operating Partnership contained uttdedebt securities, the indenture or other
debt obligations. Each holder of debt securitieatgepting such debt securities waives and reledisssch liability. The waiver and release
are part of the consideration for the issuancéefdebt securities.

Book-Entry System

Except as otherwise set forth in the prospectupleament, the debt securities of a series will saesl in the form of one or more
fully registered global securities which will bepdsited with or on behalf of the Depository Trusin@any (“DTC"), or the depository, and
will be registered in the name of DTC or its nongin€he global security may not be transferred eixxas@ whole by a nominee of the
depository to the depository or to another nomivfethe depository, or by the depository or anoti@ninee of the depository to a successor
of the depository or a nominee of a successoraa#pository.

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

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

« the depository notifies us that it is unwilling mable to continue as the depository for the glaealrities or we become aw
that the depository has ceased to be a clearingcggegistered as such under the Exchange Actiaradhy such case we fail
appoint a successor to the depository within 66raidr days

« Wwe, in our sole discretion, determine that the glaecurities shall be exchangeable for certifitatates; or

« an event of default has occurred and is continuiitly respect to the debt securities under the ihden
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Upon any such exchange, the certificated notesheillegistered in the names of the beneficial osvnéthe global security or
securities representing debt securities, which ashall be provided by the depository’s relevamtigipants to the trustee.

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

Purchases of debt securities under the depositeygt®m must be made by or through direct partidggavhich will receive a credit
for the debt securities on the depository’s recofdhe® ownership interest of each actual purchaseach note represented by a global
security, referred to as a “beneficial owner, rigurn to be recorded on the records of directigipatnts and indirect participants. Beneficial
owners will not receive written confirmation froimet depository of their purchase, but beneficial essrare expected to receive written
confirmations providing details of the transactias,well as periodic statements of their holditfigen the direct participants or indirect
participants through which such beneficial ownedegeed into the transaction. Transfers of ownergitgrests in a global security representing
debt securities are to be accomplished by entretenon the books of participants acting on beHdieaeficial owners. Beneficial owners of
a global security representing debt securities matl receive certificated notes representing tbwinership interests therein, except in the
event that use of the book-entry system for the geturities is discontinued.

All global securities representing debt securitigéch are deposited with, or on behalf of, the dgjooy are registered in the name
the depository’s nominee, Cede & Co. to facilitsti®sequent transfers. The deposit of global séssisitith, or on behalf of, the depository
and their registration in the name of Cede & Cteafno change in beneficial ownership. The depogihas no knowledge of the actual
beneficial owners of the global securities repréagrthe book-entry debt securities. The deposisargcords reflect only the identity of the
direct participants to whose accounts such dehtréiss are credited, which may or may not be thedficial owners. The participants will
remain responsible for keeping account of theidimgys on behalf of their customers.

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

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

Principal, premium, if any, and/or interest, if appyments on the global securities representiaglébt securities will be made to
Cede & Co., or such other nominee as may be regghéstan authorized representative of DTC. The sié@y’s practice is to credit direct
participants’ accounts on the applicable paymetd ateaccordance with their respective holdingsaghon the depositorg’'records unless t
depository has reason to believe that it will remtaive payment on such date. Payments by partisipafeneficial owners will be governed
by standing instructions and customary practicess ¢he case with securities held for the accooftsistomers in
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bearer form or registered in “street name,” and bélthe responsibility of such participant and ofothe depository, the trustee or us, subject
to any statutory or regulatory requirements as b®in effect from time to time. Payment of prindjgmemium, if any, and/or interest, if any,
to the depository is the responsibility of us amel trustee, disbursement of such payments to digticipants shall be the responsibility of
the depository, and disbursement of such paymeriteetbeneficial owners shall be the responsibidftgirect participants and indirect
participants.

If applicable, redemption notices shall be se®T&. If less than all of debt securities are bemdeemed, the depository’s practice
is to determine by lot the amount of the interdstacch direct participant in such issue to be retk

A beneficial owner shall give notice of any opttonelect to have its debt securities repaid bythrsugh its participant, to the trust
and shall effect delivery of such debt securitiggdusing the direct participant to transfer theipi@ant’s interest in the global security or
securities representing such book-entry debt siesiron the depository’s records, to the trustée. requirement for physical delivery of
book-entry debt securities in connection with a demamddpayment will be deemed satisfied when the osimp rights in the global secur
or securities representing such book-entry dehirgtezs are transferred by direct participants o depository’s records.

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

We may decide to discontinue use of the systenookientry transfers through the depository or aessor securities depository. In
that event, certificated notes will be printed heuiticated and delivered.

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

DESCRIPTION OF PREFERRED STOCK
General
The Company is authorized under its charter tceigglimillion shares of preferred stock in one orergeries and with rights,
preferences, privileges and restrictions that therd of directors may fix or designate without &mgher vote or action by the Company’s
stockholders. As of December 31, 2010, 29,092 8®3&ries A Cumulative Redeemable Preferred Shases issued and outstanding and
2,100,000 8% Series B Cumulative Redeemable Peef&hares were issued and outstanding.

Terms

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

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

« the title and stated value;
« the number of shares, liquidation preference afetiofy price;

« the dividend rate, dividend periods and paymerg¢gjat
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« the date on which dividends begin to accrue or mecdate;

« any auction and remarketing procedures;

« any retirement or sinking fund requirement;

« the price and the terms and conditions of any rexdiem right;

« any listing on any securities exchange;

« the price and the terms and conditions of any cmiwe or exchange right;

« whether interests will be represented by deposihgyes;

« any voting rights;

« the relative ranking and preferences as to dividehguidation, dissolution or winding up;

« any limitations on issuing any series of prefersgack ranking senior to or on a parity with theieeiof preferred stock as
dividends, liquidation, dissolution or winding t

« any limitations on direct or beneficial ownershiplaestrictions on transfer; and
« any other specific terms, preferences, rights téitians or restrictions.
Rank

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

« senior to the Company’s common stock and to akio#iguity securities ranking junior to the prefdrstock;
« 0n a parity with all equity securities issued bg @ompany which by their terms rank on a parityhwlite preferred stock; and

« junior to all equity securities, not including camtible debt securities, issued by the Company lwhictheir terms rank senior
the preferred stocl

Dividends

If declared by the Company’s board of directorgf@med stockholders will be entitled to receivsltdividends at the rate set forth
in the prospectus supplement. The Company willghaiglends to stockholders of record on the recai@ dixed by the Company’s board of
directors.

The prospectus supplement will specify whetherddinids on any series of preferred stock are cunaalati non-cumulative. If
dividends are cumulative, they will be cumulativeni the date set forth in the prospectus supplentfedividends are nocumulative and th
Companys board of directors does not declare a dividenydlipie on a dividend payment date, then the holdietisat series will have no rig
to receive a dividend, and the Company will havebligation to pay an accrued dividend later far thissed dividend period, whether or not
the board of directors declares dividends on thiesen any future date.

If any preferred stock is outstanding, the Compailynot declare or pay dividends on, or redeenrchase or otherwise acquire any

shares of, its common stock or any capital stookiray junior to a series of preferred stock, ottan dividends paid in or conversions or
exchanges for common stock or other capital stooloy to the preferred stock, unless:
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« if the series of preferred stock has cumulativeddinds, the Company has declared and paid full tatima dividends for all pa
and current dividend periods or declared and resefunds for payment before or at the same tim¢hasdeclaration ar
payment on the junior series;

« if the series of preferred stock does not have dative dividends, the Company has declared and fudidlividends for th
current dividend period or declared and reserveddufor payment before or at the same time asebkhtion and payment
the junior series

When the Company does not pay dividends on shesesrhore than one series of preferred stock rankinmarity as to dividends in
full (or the Company has not reserved a sufficeamh for full payment), all of these dividends viné declared pro rata so that the amount of
dividends declared per share in each series willlinases bear the same ratio of accrued dividemesl. These pro rata payments per share
will not include interest, nor will they include ywaccumulated unpaid dividends from prior periddbe dividends in question are non-
cumulative.

Redemption

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

property.
If the series of preferred stock is subject to naor/ redemption, the prospectus supplement witep:
« the number of shares the Company will redeem ih gaar;

« the date after which the Company may or must coneaéme redemption; and

- the redemption price per share, which will incladleaccrued and unpaid dividends other than camulative dividends for pri
dividend periods

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

« if the series of preferred stock has cumulativeddinds, the Company has declared and paid full tatima dividends for all pa
and current dividend periods for this series ofated and reserved funds for payment

« if the series of preferred stock does not have dative dividends, the Company has declared and fudidlividends for th
current dividend period or declared and reservaedsifor payment

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

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

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

« the redemption date;

« the number of shares and series of the preferoat $b be redeemed,;
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« the redemption price;

the place to surrender certificates for paymenhefredemption price;
« that dividends on the shares redeemed will ceaaedue on the redemption date; and
« the date upon which any conversion rights will tieate.

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

Liquidation Preference

If the Company liquidates, dissolves or winds wyiffairs, then holders of each series of prefestedk will receive out of the
Company’s legally available assets a liquidatirggrdiution in the amount of the liquidation prefiece per share for that series as specified in
the prospectus supplement, plus an amount eqadll dividends accrued and unpaid, but not includingpunts from prior periods for non-
cumulative dividends, before the Company makesdistyibutions to holders of its common stock or atlyer capital stock ranking junior to
the preferred stock. Once holders of outstandiefepred stock receive their respective liquidatiigjributions, they will have no right or
claim to any of the Company’s remaining assetshénevent that the Company’s assets are not iitito pay the full liquidating
distributions to the holders of all outstandingfpreed stock and all other classes or series afipstal stock ranking on a parity with its
preferred stock, then the Company will distribugeaissets to those holders in proportion to thdifulidating distributions to which they
would otherwise have received.

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

Voting Rights

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

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

« if the series of preferred stock has a cumulativeddnd, the Company has fully paid all unpaid demds on the shares for

past dividend periods and the then current divideedod, or the Company has declared the unpaidetids and set apar
sufficient sum for their payment;
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« if the series of preferred stock does not have rautative dividend, the Company has fully paid fmemsecutive quarter
dividends, or the Company has declared the dividemd set apart a sufficient sum for their payn

Unless the prospectus supplement provides otherttis€Company cannot take any of the followingaiwithout the affirmative
vote of holders of at least two-thirds of the cansting shares of each series of preferred stock:

« authorize, create or increase the authorized aedgamount of any class or series of capital stanking senior to the series
preferred stock as to dividends or liquidation rifisttions;

« reclassify any authorized capital stock into shaeeging senior to the series of preferred stockoadividends or liquidatic
distributions;

« issue any obligation or security convertible intoewidencing the right to purchase any share rankienior to the series
preferred stock as to dividends or liquidationritisttions; or

« amend, alter or repeal any provision of the Comfmuokarter, whether by merger, consolidation orogivent, in a manner tt
materially and adversely affects any right, prefiees privilege or voting power of the preferredcktc

For these purposes, the following events do noeriadly and adversely affect a series of prefestedk:
« an increase in the amount of the authorized shadrpseferred stock;
« the creation or issuance of any other series dépe stock; or

« an increase in the amount of authorized sharebeof¢ries of preferred stock or any other seriggeferred stock ranking t
same as or junior to such series as to dividenddigmidation distributions

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

Conversion Rights
If any series of preferred stock is convertibl@inbmmon stock, the prospectus supplement willri@sthe following terms:

« the number of shares of common stock into whictstiares of preferred stock are convertible;
« the conversion price or manner by which the Compaitlycalculate the conversion price;

« the conversion period;

« whether conversion will be at the option of thedest of the preferred stock or the Company;
« any events requiring an adjustment of the convergiece; and

« provisions affecting conversion in the event of théemption of the series of preferred stock.
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Stockholder Liability

Maryland law provides that no stockholder, inclgdholders of preferred stock, will be personalgble for the Company’s acts and
obligations and that the Company’s funds and ptye the only recourse for its acts or obligation

Restrictions On Ownership; Change of Control Provifons

As discussed below under “Description of CommorckteOwnership Limitations and Restrictions on Tramsf’ for the Company
to qualify as a REIT, not more than 50% in valué&®butstanding capital stock may be owned, diyemtindirectly, by five or fewer
individuals during the last half of a taxable ye&s.a result, the Company’s charter provides gelyatet no holder may beneficially own
more than 9.8% of the Company'’s issued and outstgrupital stock. Accordingly, the articles supptntary designating the terms of each
series of preferred stock may contain provisiossrieing the ownership and transfer of the preferstock. The prospectus supplement will
specify any additional ownership limitation rela&fito a series of preferred stock.

For a discussion of provisions in the Company’stenahat may have the effect of delaying, deferidn preventing a change of
control of the Company, see under “Description ofrtnon Stock” the subsections titled “Business Comations,” “Classification of Board
of Directors, Vacancies and Removal of Directot®perating Partnership Agreement,” and “StockhoRaghts Plan.”

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

The Company may issue depositary shares, eachiofiwdould represent a fractional interest of a stadra particular series of
preferred stock. The Company will deposit shargsreferred stock represented by depositary shar@sria separate deposit agreement
among the Company, a preferred stock depositarytentiolders of the depositary shares. Subjedtdadrms of the deposit agreement, each
owner of a depositary share will possess, in priioto the fractional interest of a share of prefd stock represented by the depositary
share, all the rights and preferences of the medestock represented by the depositary shares.

Depositary receipts will evidence the depositagrel issued pursuant to the deposit agreement.diataly after the Company
issues and delivers preferred stock to a prefesteek depositary, the preferred stock depositatyisgue the depositary receipts.

Dividends and Other Distributions

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

If a distribution on the preferred stock is otheart in cash and it is feasible for the depositargistribute the property it receives, 1

depositary will distribute the property to the retbolders of the depositary shares. If such ailigion is not feasible and the Company
approves, the depositary may sell the propertydistdbute the net proceeds from the sale to theéens of the depositary shares.
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Withdrawal of Stock

Unless the Company has previously called the uyierpreferred stock for redemption or the holdethe depositary shares has
converted such shares, a holder of depositary simaag surrender them at the corporate trust offidbe depositary in exchange for whole or
fractional shares of the underlying preferred stimglether with any money or other property represgby the depositary shares. Once a
holder has exchanged the depositary shares, tderhmlay not redeposit the preferred shares and/eedepositary shares again. If a
depositary receipt presented for exchange inteepred stock represents more shares of preferreld gtan the number to be withdrawn, the
depositary will deliver a new depositary receipttfte excess number of depositary shares.

Redemption of Depositary Shares

Whenever the Company redeems shares of prefewekl Is¢éld by a depositary, the depositary will redeke corresponding amount
of depositary shares. The redemption price persleggrg share will be equal to the applicable fractdf the redemption price and any other
amounts payable with respect to the preferred sibthe Company intends to redeem less than ahefunderlying preferred stock, the
Company and the depositary will select the depgsgthares to be redeemed as nearly pro rata aticatale without creating fractional
depositary shares or by any other equitable medletermined by the Company that preserves its REIls.

On the redemption date:
« all dividends relating to the shares of preferredls called for redemption will cease to accrue;
» the Company and the depositary will no longer déeerdepositary shares called for redemption toltstanding; and

« all rights of the holders of the depositary sharalted for redemption will cease, except the righteceive any money paya
upon the redemption and any money or other properniyhich the holders of the depositary sharesatitied upon redemptiol

Voting of the Preferred Stock

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

Liquidation Preference

In the event of the Company’s liquidation, dissmntor winding up, a holder of depositary sharel iceive the fraction of the
liquidation preference accorded each share of lyidgrpreferred stock represented by the deposihgye.

Conversion of Preferred Stock

Depositary shares will not themselves be converiiltio common stock or any other securities or eriypof the Company. Howev:
if the underlying preferred stock is convertible]ders of depositary shares may surrender themetdépositary with written instructions to
convert the preferred stock represented by thegiositary shares into whole shares of common stttier shares of the Company’s preferred
stock or other shares of stock, as applicable. Upoeipt of these instructions and any amountslgayia connection with a conversion, the
Company will convert the preferred stock usingghme procedures as those provided for deliveryeiéped
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stock. If a holder of depositary shares convertg part of its depositary shares, the depositati/issue a new depositary receipt for any
depositary shares not converted. The Company willgsue fractional shares of common stock upoweion. If a conversion will result in
the issuance of a fractional share, the Companypajl an amount in cash equal to the value of thetibnal interest based upon the closing
price of the common stock on the last businesspday to the conversion.

Amendment and Termination of a Deposit Agreement
The Company and the depositary may amend any fbdepositary receipt evidencing depositary shangsaay provision of a
deposit agreement. However, unless the existingenslof at least two-thirds of the applicable dé&pog shares then outstanding have

approved the amendment, the Company and the daposifly not make any amendment that:

« would materially and adversely alter the rightstef holders of depositary shares; or
« would be materially and adversely inconsistent whi rights granted to the holders of the undegyireferred stock.

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

The Company may terminate a deposit agreement nipless than 30 days’ prior written notice to tlepositary if:
« the termination is necessary to preserve the Coyp®&EIT status; or
- a majority of each series of preferred stock aéféddiy the termination consents to the termination.

Upon a termination of a deposit agreement, holdétlse depositary shares may surrender their deggsshares and receive in
exchange the number of whole or fractional shaf@seferred stock and any other property represkbyethe depositary shares. If the
Company terminates a deposit agreement to pregierstatus as a REIT, then the Company will usbétst efforts to list the preferred stock
issued upon surrender of the related depositamestan a national securities exchange.

In addition, a deposit agreement will automaticsdigminate if:

- the Company has redeemed all underlying prefetaak Subject to the agreement;

« a final distribution of the underlying preferredsk in connection with any liquidation, dissolutionwinding up has occurre
and the depositary has distributed the distributiothe holders of the depositary shares

« each share of the underlying preferred stock has l®nverted into other capital stock of the Comypaot represented |
depositary share

Charges of a Preferred Stock Depositary
The Company will pay all transfer and other taxed governmental charges arising in connection witleposit agreement. In
addition, the Company will generally pay the ferd axpenses of a depositary in connection wittphréormance of its duties. However,

holders of depositary shares will pay the feesexmkbnses of a depositary for any duties requestéidebholders that the deposit agreement
does not expressly require the depositary to perfor
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Resignation and Removal of Depositary

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

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

Neither the depositary nor the Company will beléabany law or any circumstances beyond theirtadrprevent or delay them
from performing their obligations under a deposite®ement. The obligations of the Company and asitgg under a deposit agreement will
be limited to performing their duties in good faithd without negligence in regard to voting of preéd stock, gross negligence or willful
misconduct. Neither the Company nor a depositargtiprosecute or defend any legal proceeding wiheet to any depositary shares or the
underlying preferred stock unless they are furrdshigh satisfactory indemnity.

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

In the event a depositary receives conflictingroirequests or instructions from the Company awychalders of depositary shares,
the depositary will be entitled to act on the clajmequests or instructions received from the Cappa

Depositary
The prospectus supplement will identify the deogifor the depositary shares.
Listing of the Depositary Shares

The prospectus supplement will specify whetheratrthe depositary shares will be listed on any sges exchange.
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DESCRIPTION OF COMMON STOCK
General

The Company is authorized under its charter toeig$lD million shares of its common stock. Eachtaatiing share of common
stock entitles the holder to one vote on all matpresented to stockholders for a vote. Unlesscgipé law requires otherwise, and except in
limited circumstances as our charter may providé vaspect to any series of preferred stock tretbmpany may issue, the holders of
common stock will possess exclusive voting powee S—Ownership Limitations and Restrictions on &fans.”

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

Under Maryland law, stockholders are generallyliadiie for the Company’s debts or obligationshié tCompany is liquidated,
subject to the right of any holders of preferremtktto receive preferential distributions, eachstariding share of common stock will
participate pro rata in any remaining assets.

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

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

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

To maintain its REIT qualification, not more thad®s in value of the Company’s outstanding stock imaywned directly or
indirectly by five or fewer individuals (includingertain entities treated as individuals for thesgpses) during the last half of a taxable year
and at least 100 persons must beneficially owadtstanding stock for at least 335 days per 12-mtaxable year (or during a proportionate
part of a shorter taxable year). To help ensurettieaCompany meets these tests, the Company’techmovides that no person or entity may
directly or constructively own more than 9.8% inueaof the Company'’s issued and outstanding cagiitetk, without obtaining a written
waiver from the board of directors. For purposeth@s provision, corporations, partnerships, “greilgithin the meaning of Section 13(d)(3)
of the Exchange Act and other entities are treasgesingle persons. The board of directors hasetisarto waive this ownership limit if the
board receives evidence that ownership in exceisedfmit will not jeopardize the Company’s REI&RIS.

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

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

24




Holders of more than 1% of the Company’s commonksty preferred stock must file a written respotwsthe Company’s request
for stock ownership information, which will be medl no later than January B@f each year. This notice should contain the héddeame
and address, the number of shares of common stqmeferred stock such holder owns and a descntfdiow such holder holds the shares.
In addition, such holders will be required to disd in writing any other information that the Compaeeds in order to determine the effect
of such holder’s ownership on the Company’s statua REIT.

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

Limitations of Liability and Indemnification of Dir ectors and Officers

Maryland general corporation law and the Compankiarter exculpate each director and officer incagtiby the Company or by
stockholders in derivative actions from liabilitylass the director or officer has received an irpprgersonal benefit in money, property or
services or has acted dishonestly, as establishedibal judgment of a court.

The charter also provides that the Company wilemndify a present or former director or officer aghiexpense or liability in an
action to the fullest extent permitted by Maryldad. Maryland law permits a corporation to indergnité present and former directors and
officers, among others, against judgments, pesaltiees, settlements and reasonable expenseittigyin connection with any proceeding
to which they are a party because of their seragcan officer, director or other similar capackipwever, Maryland law prohibits
indemnification if it is established that:

« the act or omission of the director or officer waaterial to the matter giving rise to the procegdamd was committed in b
faith or was the result of active and deliberashdnesty

« the director or officer actually received an impeopersonal benefit in money, property or servioes;

« in the case of any criminal proceeding, the directo officer had reasonable cause to believe thatact or omission w
unlawful.

We believe that the exculpation and indemnificapioovisions in the charter help induce qualifiediuiduals to agree to serve as
officers and directors of the Company by providindegree of protection from liability for allegedstakes in making decisions and taking
actions. You should be aware, however, that theméagions in the Company’s charter and Maryland ¢ave you a more limited right of
action than you otherwise would have in the absehseich provisions. We also maintain a policy inédtors’ and officersliability insuranct
covering certain liabilities incurred by our direct and officers in connection with the performaatheir duties.

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

Control Share Acquisitions

Maryland general corporation law also provides tuattrol shares of a Maryland corporation acquinea control share acquisition
have no voting rights except to the extent apprdmed vote of two-thirds of the votes entitled dast on the matter, excluding shares
owned by the acquirer or by officers or employegeatdrs. The control share acquisition statute do¢spply to shares acquired in a merger,
consolidation or share exchange if the corporatanparty to the transaction, or to acquisitiopgraved or exempted by the corporation’s
charter or bylaws. The Company'’s bylaws contaimcwigion exempting from the control share acquositstatute any stock acquired by any
person. However, we cannot assure you that thaabprovision will not be amended or repealed atfawint in the future.
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Vacancies and Removal of Directors

Pursuant to our charter, each member of our bdad@exctors is elected by our stockholders to senvil the next annual meeting of
stockholders and until his or her successor is dldgted and qualifies. A director may only be regatbfor cause by the affirmative vote of
two-thirds vote of the Company’s outstanding commatmtk.

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

Amendment of Charter and Bylaws

Except as set forth below, the Compangharter can be amended only by the affirmatitte wé holders of not less than a majority
the outstanding shares of common stock. Howeverptavisions in the charter relating to the remafalirectors and preservation of the
Company’s REIT status may only be amended by theraitive vote of holders of not less than two-tlsiof the outstanding shares of
common stock.

Operating Partnership Agreement

Upon a change in control of the Company, the paship agreement of the Operating Partnership requiertain acquirers to
maintain an umbrella partnership real estate imvest trust (“UPREIT")structure with terms at least as favorable to ithé@dd partners as a
currently in place. For instance, in certain tratisas, the acquirer would be required to presémedimited partnes right to continue to hol
tax-deferred partnership interests that are redbknfier capital stock of the acquirer. Some chasfgeontrol transactions involving the
Company could require the approval of two-thirdshef limited partners of the Operating Partnergbiper than the Company). These
provisions may make a change of control transaétivolving the Company more complicated and theeefaight decrease the likelihood of
such a transaction occurring, even if such a tretigawould be in the best interest of the Comparsyockholders.
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MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

The following discussion describes the materiaéfatlincome tax consequences relating to the axati the Company as a REIT
and the ownership and disposition of the Compastgsk.

If the Company offers one or more addl series of preferred stock or the Operatingrieéaship offers one or more additional series
of debt securities, the prospectus supplementimglude information about any additional materedéral income tax consequences to ho
of those shares of preferred stock or debt seesriti

Because this summary is intended only to addres$sriabfederal income tax consequences relatinfe¢mwnership and disposition
of the Company’s stock, it may not contain all i®rmation that may be important to you. As youiegv this discussion, you should keep in
mind that:

« the tax consequences to you may vary depending ymamparticular tax situation;

« special rules that we do not discuss below mayyaippfor example, you are a tax-exempt organizati@ broker-dealer, a non-
U.S. person, a trust, an estate, a regulated imezgtcompany, a financial institution, an insuracempany or otherwise subj
to special tax treatment under the Internal Revé&nge of 1986, as amended (“Internal Revenue Co");

« this summary generally does not address statd, docen-U.S. tax considerations;

« this summary deals only with the Company’s stocted that hold common stock as “capital asseftfiin the meaning ¢
Section 1221 of the Internal Revenue Code;

« we do not intend this discussion to be, and yowlshoot construe it as, tax advice.

You should both review the following discussion aathsult with your own tax advisor to determine éffect of ownership and
disposition of the Company'’s stock on your indivatitax situation, including any state, local or drs. tax consequences.

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

Opinion of Counsel

DLA Piper LLP (US) acts as our counsel, has revibtiés summary and is of the opinion that it faslynmmarizes the federal inco
tax considerations that are material to our stoldérs. It is also the opinion of our counsel thatwere organized and have operated in
conformity with the requirements for qualificatiand taxation as a REIT under the Internal ReverageGor our taxable years ended
December 31, 1994 through December 31, 2010, andustent organization and method of operations evilible us to continue to meet the
requirements for qualification and taxation as dRrovided that we operate in accordance withoter assumptions and the factual
representations we made to counsel concerningusinéss, assets and operations.. We emphasizaltbptnions issued by DLA Piper LLP
(US) are based on various assumptions and aretooreti upon the assumptions and representationgifv@ake concerning certain factual
matters related to our business and propertiese®a@r, our qualification for taxation as a REIT eegs on our ability to meet the various
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qualification tests imposed under the Internal ReeeCode discussed below, the results of whichnwillbe reviewed by DLA Piper LLP
(US). Accordingly, the actual results of our openag for any one taxable year may not satisfy tliegairements. See “Business — Risk
Factors” in our 2010 Annual Report on Form 10-Kdrporated by reference herein, and as updatadbisegiuent SEC filings.

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

Taxation of the Company as a REIT

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

Federal Income Taxation of the Company

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

First, the Company will be taxed atulag corporate rates on its undistributed “REI|Tatabe income,” including undistributed net
capital gains.

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

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

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

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

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

« 85% of its ordinary income for such year,
« 95% of its capital gain net income for such yead a

« any undistributed taxable income from prior periods
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then the Company will be subject to a 4% exciseotathe excess of this required distribution amawatr the amounts actually distributed.

Seventh, if the Company should acquire any assat & “C” corporation (i.e., a corporation generallypject to full corporate-level
tax) in a carryovebasis transaction and provided no election is nfiadtihe transaction to be currently taxable, ared@ompany subsequer
recognizes gain on the disposition of such ass#éhgithe 10-year period beginning on the date oitlwthe Company acquired the asset, the
Company generally will be subject to tax at thehBigt regular corporate rate on the lesser of trmuabof gain that the Company recognizes
at the time of the sale or disposition and the amhofigain that the Company would have recognizé¢idel Company had sold the asset at the
time it acquired the asset, the “Built-in Gains Tax

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

Generally, a taxable REIT subsidiary may perforrmsampermissible tenant services without causiegGbmpany to receive
impermissible tenant services income under the REddme tests. However, several provisions reggrttie arrangements between a REIT
and its taxable REIT subsidiaries ensure that abi@xREIT subsidiary will be subject to an apprafilevel of federal income taxation. For
example, the Internal Revenue Code limits the tgloli a taxable REIT subsidiary to deduct intepestments in excess of a certain amount
made to the Company. In addition, the Company pagta 100% tax on some payments that it receives gertain expenses deducted by
the taxable REIT subsidiary if the economic arrameets between the Company, the Company’s tenadtthartaxable REIT subsidiary are
not comparable to similar arrangements among uekjsarties. The Company'’s taxable REIT subsidiameake interest and other payments
to the Company and to third parties in connectidth activities related to the Company’s propertl& cannot assure you that the
Company'’s taxable REIT subsidiaries will not beited in their ability to deduct interest paymentada to the Company. In addition, we
cannot assure you that the IRS might not seek pogm the 100% tax on services performed by taxRBI& subsidiaries for tenants of the
Company, or on a portion of the payments receiwethe Company from, or expenses deducted by, tmep@ay’s taxable REIT subsidiaries.

The Housing and Economic Recovery Tax Act of 2008
The Housing and Economic Recovery Tax Act of 2088 (Housing Act”)was signed into law by President Bush on July 808
The Housing Act provisions regarding REITs are generally effectior our 2009 taxable year and beyond. The Housicigmade th

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

Taxable REIT SubsidiariesThe value of taxable REIT subsidiaries’ namertgage securities held by a REIT has been inecefien
20 percent to 25 percent of the total value ofRE4T’s assets.

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

Hedging Income Income from a hedging transaction that compliéh wientification procedures set out in Treaswegulations th:

hedges indebtedness incurred or to be incurredshiy acquire or carry real estate assets will nostitute gross income for purposes of |
the 75% and 95% gross income tests.
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Requirements for Qualification

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

The Internal Revenue Code defines a REIT as a catipa, trust or association:
« that is managed by one or more trustees or dirgctor
« the beneficial ownership of which is evidenced tansferable shares or by transferable certificatd®neficial interest;
« that would be taxable as a domestic corporatiorfdriapplication of the REIT rules;
« that is neither a financial institution nor an irmuce company subject to certain provisions oftkernal Revenue Code;
« that has at least 100 persons as beneficial owners;

« during the last half of each taxable year, not ntben 50% in value of the outstanding stock of WwhiE owned, directly ¢
indirectly, through the application of certain #itrition rules, by five or fewer individuals (as ohefd in the Internal Reven
Code to include certain entitie!

« that files an election or continues such electmhé taxed as a REIT on its return for each taxpdéde;
« that uses the calendar year as its taxable yedr; an
« that satisfies the income tests, the asset tegishe distribution tests, described below.

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

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

A REIT that is a partner in a partnership is deetoeglvn its proportionate share of the assetseprtnership and to earn its
proportionate share of the partnership’s incoméoith cases being based on its relative capitatést in the partnership. The character of the
assets and gross income of the partnership rétaisgme character in the hands of the REIT forqaep of the gross income and asset tests.
Thus, the Company’s proportionate share of thetgggabilities and items of income of the Opergtartnership (including the
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Operating Partnership’s share of the assets, itigsiand items of income with respect to any parthip in which it holds an interest) is
treated as assets, liabilities and items of incofrtbe Company for purposes of applying the requ@ets described herein.

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

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

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

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

The Operating Partnership and the Company receia® for property management and brokerage andhdgasivices provided with
respect to some properties not owned entirely byGperating Partnership. These fees, to the emt@miaid with respect to the portion of
these properties not owned, directly or indiredbly the Company, will not qualify under the 75% ggdncome test or the 95% gross income
test. The Operating Partnership also may recetverdypes of income with respect to the propeities/ns that will not qualify for either of
these
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tests. The Company believes, however, that theeggte amount of these fees and other non-qualifpicmme in any taxable year will not
cause the Company to exceed the limits on non{fguadiincome under either the 75% gross incomedegiie 95% gross income test.

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

« the Company’s failure to meet these tests wasaueasonable cause and not due to willful neglect;
» the Company attaches a schedule of the natureraadrd of each item of income to its federal incdmereturn; and
« the inclusion of any incorrect information on theliedule is not due to fraud with intent to evade ta

We cannot state whether in all circumstances thagamy would be entitled to the benefit of thisekprovision. For example, if the
Company fails to satisfy the gross income testaibse non-qualifying income that the Company interatily incurs exceeds the limits on
such income, the IRS could conclude that the Cowipdailure to satisfy the tests was not due tsoemble cause. Even if this relief
provision applies, the Internal Revenue Code imp@as00% tax with respect to a portion of the noalifying income, as described above.

Asset Tests. At the close of each quarter of its taxablerytt®e Company also must satisfy four tests refattinthe nature and
diversification of its assets:

« At least 75% of the value of the Compamyotal assets must be represented by real estsgésacash and cash items (inclu
receivables) and government securit

« No more than 25% of the value of the Com[’s total assets may be represented by securities tithn those in the 75% as
class.

« Except for equity investments in REITs, qualifieBIR subsidiaries or taxable REIT subsidiaries dreotsecurities that quali
as“real estate ass” for purposes of the 75% asset cl¢

« the value of any one issuer’'s securities ownedhgy@ompany may not exceed 5% of the value of thepamys tota
assets

« the Company may not own more than 10% of any aneeiss outstanding voting securities;
» the Company may not own more than 10% of the vafuke outstanding securities of any one issuat; an
« No more than 25% of the Comp¢’s total assets may be represented by securitiea®br more taxable REIT subsidiaries.

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

Securities for purposes of the asset tests maydedliebt securities. However, debt of an issudmatlcount as a security for
purposes of the 10% value test if the debt seesrire “straight debt” securities. A “straight dedgtcurity, which is defined as a written

unconditional promise to pay on demand or on aipdalate a sum certain in money if (i) the debhot convertible, directly or indirectly,
into stock, and (ii) the interest rate and
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interest payment dates are not contingent ontprafie borrower’s discretion, or similar factdiStraight debt” securities do not include any
securities issued by a partnership or a corporatievhich we or any controlled taxable REIT subaigi(i.e., a taxable REIT subsidiary in
which we own directly or indirectly more than 50%aloe voting power or value of the stock) hold ristraight debt” securities that have an
aggregate value of more than 1% of the issuer'stantling securities. However, “straight desdturities include debt subject to the follow
contingencies:

« a contingency relating to the time of payment aéiiast or principal, as long as either (i) theraaschange to the effective yi
of the debt obligation other than a change to tirial yield that does not exceed the greater &%.8r 5% of the annual yie
or (ii) neither the aggregate issue price nor thgregate face amount of the issgedebt obligations held by us exceed:s
million and no more than 12 months of unaccruedregt on the debt obligations can be required forépaid; ant

« a contingency relating to the time or amount ofrpagt upon a default or prepayment of a debt obdigatas long as ti
contingency is consistent with customary commermiacttice.

Straight debt securities also generally include:
« Any loan to an individual or an estate.
« Any “section 467 rental agreement” other than areagent with a related party tenant.
« Any obligation to pay “rents from real property.”
« Certain securities issued by governmental entities.
« Any security issued by a REIT.

« Any debt instrument of an entity treated as a astinp for federal income tax purposes to the exdéour interest as a parti
in the partnershig

« Any debt instrument of an entity treated as a gasinip for federal income tax purposes not desdribethe preceding bull
points if at least 75% of the partnersisigiross income, excluding income from prohibitethsaction, is qualifying income -
purposes of the 75% gross income test describedka

The Company believes that the aggregate valueeodeburities issued by its taxable REIT subsidsadi@mes not exceed 25% of the
aggregate value of its gross assets. As of eaelianel testing date prior to the election to treamhecorporate subsidiary of the Company or
any other corporation in which the Company owniéerest (other than another REIT or a qualified R&ubsidiary) as a taxable REIT
subsidiary, which election first became availabieJanuary 1, 2001, the Company believes it dicomat more than 10% of the voting
securities of any such entity. In addition, the @amy believes that as of each relevant testingutade to the election to treat each corporate
subsidiary of the Company or any other corporaitiowhich the Company owns an interest (other theotreer REIT or a qualified REIT
subsidiary) as a taxable REIT subsidiary of the Gany, the Company’s pro rata share of the valubegecurities, including debt, of any
such corporation or other issuer owned (or treatedwned) by the Company did not exceed 5% ofdtad value of the Company’s assets.

With respect to each issuer in which the Compamgectly owns an interest that does not qualify &&E4T, a qualified REIT
subsidiary or a taxable REIT subsidiary, the Conydaglieves that its pro rata share of the valudhefsecurities, including debt, of any such
issuer owned (or treated as owned) does not eXa¥edf the total value of the Company’s assets hatlit complies with the 10% voting
securities limitation and 10% value limitation wisspect to each such issuer. In this regard, heryewe cannot provide any assurance that
the IRS might not disagree with the Company’s deteations.
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After initially meeting the asset tests at the elo§ any quarter, the Company will not generalkeldts status as a REIT for failure to
satisfy the asset tests at the end of a later guswtely by reason of changes in asset valudéise lfailure to satisfy the asset tests results from
an acquisition of securities or other property dgra quarter, the Company can cure the failureidpoding of a sufficient amount of non-
qualifying assets within 30 days after the clos¢haf quarter. The Company intends to maintain adtegrecords of the value of its assets to
ensure compliance with the asset tests and tosiadte other actions within 30 days after the cldseng quarter as necessary to cure any
noncompliance.

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

Annual Distribution Requirements

To qualify for taxation as a REIT, the Internal Raue Code requires the Company to make distribsijotner than capital gain
distributions) to its stockholders in an amouneast equal to (a) the sum of: (1) 90% of the Camyjsa“REIT taxable income” (computed
without regard to the dividends paid deduction tredCompany’s net capital gain), and (2) 90% ofrtbeincome, if any, from foreclosure
property in excess of the special tax on incommfforeclosure property, minus (b) the sum of carit@ms of non-cash income.

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

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

- the Company declares the dividends before it tiniddg its federal income tax return for such yaghe Company pays t
dividends in the 12nonth period following the close of the prior yeard not later than the first regular dividend pagtragdte
the declaration, and the Company elects on itsr&decome tax return for the prior year to havepecified amount of tl
subsequent dividend treated as if paid in the [y&air.

Even if the Company satisfies the foregoing distiitm requirements, the Company will be subjedatothereon to the extent that it
does not distribute all of its net capital gaif'REIT taxable income” as adjusted. Furthermoré¢hé Company fails to distribute at least the
sum of 85% of its ordinary income for that year%®6f its capital gain net income for that year, angt undistributed taxable income from
prior periods, the Company would be subject to aek¥ise tax on the excess of the required disiohuiver the amounts actually distribut

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

The Company may elect to retain rather than disteitall or a portion of its net capital gains amg the tax on the gains. In that c:
the Company may elect to have its stockholdersidectheir proportionate share of the undistributetcapital gains in income as long-term
capital gains and receive a credit for their studrthe tax paid by the Company. For purposes ofifhieexcise tax described, any such reta
amounts would be treated as having been distributed
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The Company intends to make timely distributionlicient to satisfy the annual distribution requirents. In this regard, the
partnership agreement of the Operating Partneesltiporizes the Company, as general partner, tosiadie steps as may be necessary to «
the Operating Partnership to distribute to itsqend an amount sufficient to permit the Companméet these distribution requirements.

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

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

Earnings and Profits

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

Like—Kind Exchanges

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

Failure to Qualify

If the Company fails to qualify for taxation as &IR in any taxable year and the relief provisionsndt apply, the Company will be
subject to tax (including any applicable alternatminimum tax) on its taxable income at regulapooate rates. Distributions to stockholders
in any year in which the Company fails to qualif/aREIT will not be deductible by the Company wdl they be required to be made. In
that event, to the extent of positive current acclienulated earnings and profits, distributionsttzisholders will be dividends, generally
taxable at long-term capital gains tax rates (asrileed below), subject to certain limitationstoé internal Revenue Code, corporate
distributees may be eligible for the dividends reee deduction. Unless the Company is entitlecktief under specific statutory provisions,
the Company also will be disqualified from taxatmsa REIT for the four

35




taxable years following the year during which thentpany lost the qualification. We cannot state Weein all circumstances the Company
would be entitled to such statutory relief. Forrepde, if the Company fails to satisfy the grossoime tests because non-qualifying income

that the Company intentionally incurs exceeds ithé bn such income, the IRS could conclude thet@mpany'’s failure to satisfy the tests
was not due to reasonable cause.

Sale—-Leaseback Transactions

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

Taxation of U.S. Stockholders

As used in this prospectus, the term “U.S. Stodkdadimeans a holder of the Company’s stock thatfederal income tax purposes:

« is a citizen or resident of the United States;

« is a corporation or partnership (including an grttitated as a corporation or partnership for faidecome tax purposes) creé
or organized in or under the laws of the Unitedet@ar of any political subdivision there

« is an estate, the income of which is subject tefakdincome taxation regardless of its source; or

« is any trust if a court within the United Stateslde to exercise primary supervision over the aistration of the trust, and o
or more United States persons have the authoritgmtrol all substantial decisions of the tr

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

Distributions Generally . Distributions to U.S. Stockholders, other thapitzd gain dividends discussed below, will congétdividends
up to the amount of the Company’s positive cureart accumulated earnings and profits and, to titehg will be taxable to the U.S.
Stockholders. These distributions are not eligibtethe dividends received deduction for corpomsgioOn May 28, 2003, President Bush
signed into law the Jobs Growth Tax Relief Recaatidn Act of 2003. Under this law, as subsequenttdified in 2005 and 2010, certain
“qualified dividend income” received by U.S. nonHeorate shareholders in taxable years 2003 thr@0dR is subject to tax at the same tax
rates as long-term capital gain (generally, undemtew law, a maximum rate of 15% for such taxsbhes). Dividends received from REITSs,
however, generally are not eligible for these reduates and, therefore, will continue to be sulifetax at ordinary income rates (generally,
a maximum rate of 35% for taxable years 2003-20di)ject to two narrow exceptions. Under the fissteption, dividends received from a
REIT may be treated as “qualified dividend incore8gible for the reduced tax rates to the exteat the REIT itself has received qualified
dividend income from other corporations (such aaliée REIT subsidiaries). Under the second exceptividends paid by a REIT in a
taxable year may be treated as qualified dividemdme in an amount equal to the sum of (i) the &xoé the REIT’s “REIT taxable income”
for the preceding taxable year over the corporatellfederal income tax payable by the REIT forhspieeceding taxable year and (ii) the
excess of the REIT’s income that was subject tdBthi#-in Gains Tax in the preceding taxable yeaerathe tax payable by the REIT on such
income for such preceding taxable year. We do ntitipate that a material portion of our distrilmuts will be treated as qualified dividend
income.
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To the extent that the Company makes a distributi@xcess of its positive current and accumulatathings and profits, the
distribution will be treated first as a tax-fre¢umm of capital, reducing the tax basis in the l&fckholder's common stock, and then the
distribution excess of such basis will be taxabléhe U.S. Stockholder as gain realized from the skits stock. Dividends declared by the
Company in October, November or December of any gagable to a U.S. Stockholder of record on aifipdadate in any such month will
be treated as both paid by the Company and recéiyvéae stockholders on December 31 of that yeaniged that the Company actually
pays the dividends during January of the followdadendar year.

Capital Gain Digtributions.  Distributions to U.S. Stockholders that the @amy properly designates as capital gain dividevitls
be treated as long-term capital gains (to the éxtmy do not exceed the Compamgctual net capital gain) for the taxable yeaheuit regar
to the period for which the U.S. Stockholder haldl Inés or her stock. However, corporate stockhadeay be required to treat up to 20% of
certain capital gain dividends as ordinary inco@apital gain dividends are not eligible for theidends received deduction for corporations.

The Company may elect to retain and pay incometamxet longterm capital gain that it received during the taaly In this instanc
U.S. Stockholders will include in their income thefoportionate share of the undistributed longnteapital gains as designated by the
Company. The U.S. Stockholders will also be deetodthve paid their proportionate share of thewahich would be credited against such
stockholders’ U.S. income tax liability (and refeatto the extent it exceeds such liability). Iniéidd, the basis of the U.S. Stockholders’
shares will be increased by the excess of the atadwapital gain included in its income over tmaaant of tax it is deemed to have paid.

Any capital gain with respect to capital assetslliet more than one year that is recognized orretise properly taken into account
before January 1, 2013, generally will be taxed tmneorporate taxpayer at a maximum rate of 15%. Irctee of capital gain attributable
the sale of real property held for more than orar yguch gain will be taxed at a maximum rate 8626 the extent of the amount of
depreciation deductions previously claimed withpezs to such property. With respect to distribusidesignated by the Company as capital
gain dividends (including any deemed distributiofsetained capital gains), subject to certainténihe Company may designate, and will
notify its shareholders, whether the dividend isatde to non-corporate shareholders at regular-teng capital gains rates (currently at a
minimum rate of 15%) or at the 25% rate applicablanrecaptured depreciation.

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

Dispositions of Shares. In general, U.S. Stockholders will realize cdpifain or loss on the disposition of stock equahi®
difference between the amount of cash and thenfaiket value of any property received on the digjeosand that stockholders’ adjusted
basis in the common stock. This gain or loss wélidbcapital gain or loss if the U.S. Stockholdes held the shares as a capital asset. The
applicable tax rate will depend on the stockhokl@dlding period in the asset (generally, if theckholder has held the asset for more than
one year, it will produce long-term capital gaingahe stockholder’s tax bracket (the maximum fateon-corporate taxpayers currently
being 15%). The IRS has the authority to presciioé has not yet prescribed, regulations that waploly a capital gain tax rate of 25%
(which is generally higher than the long-term calpifain tax rates for non-corporate stockholders) portion of capital gain realized by a
non-corporate stockholder on the sale of stockwitwatld correspond to the Company’s “unrecapturedti&e 1250 gain.'Stockholders shou
consult with their own tax advisors with respectheir capital gain tax liability. In general, alogs recognized by a U.S. Stockholder upon
the sale or other disposition of stock that thelgtolder has held for six months or less, aftefyapg the holding period rules, will be treated
as a long-term capital loss, to the extent of ttistions received by the U.S. Stockholder from@wmpany that were required to be treated as
long-term capital gains.
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Treatment of Tax-Exempt Stockholders. Distributions from the Company to a taxempt employee pension trust or other dom
tax-exempt stockholder generally will not constttitinrelated business taxable income,” which werred as “UBTI,” unless the stockholder
has borrowed to acquire or carry its stock or tssiithe shares in a trade or business.

However, for tax-exempt stockholders that are $abids, voluntary employee benefit associationpptemental unemployment
benefit trusts and qualified group legal servickesmip exempt from federal income taxation underiSest501(c)(7), (c)(9), (c)(17) and (c)(20)
of the Internal Revenue Code, respectively, incfnom an investment in the Company will constitutB T unless the organization properly
sets aside or reserves such amounts for purposesisg in the Internal Revenue Code. These taxagtestockholders should consult their
own tax advisors concerning these “set aside” asdrve requirements.

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

Special Tax Considerations for Non-U.S. Stockholder

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

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

Distributions by the Company that are attributablgain from the sale or exchange of a United Stegtal property interest will be
taxed to a non-U.S. Stockholder under FIRPTA. Siistributions are taxed to a non-U.S. Stockhoddeif the distributions were gains
“effectively connected” with a United States tradebusiness. Accordingly, a non-U.S. Stockholddl vé taxed at the normal capital gain
rates applicable to a U.S. Stockholder (subjeentpapplicable alternative minimum tax and a spediarnative minimum tax in the case of
nonresident alien individuals). Such distributi@htso may be subject to a 30% branch profits taxwhade to a foreign corporation that is
not entitled to an exemption or reduced branchifsrtdx rate under a tax treaty.
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Although the law is not clear on this matter, ipagrs that amounts designated by the Company astiimated capital gains in
respect of stock generally should be treated veiipect to non-U.S. Stockholders in the same mamactual distributions by the Company
of capital gain dividends. Under that approach,re-U.S. Stockholder would be able to offset agedit against their resulting federal
income tax liability an amount equal to their prdfmmate share of the tax paid by the Company erutidistributed capital gains, and to
receive from the IRS a refund to the extent itprtonate share of this tax paid by the Compansevie exceed its actual federal income tax
liability.

Although tax treaties may reduce the Company’shattiing obligations, the Company generally willeguired to withhold from
distributions to norld.S. Stockholders, and remit to the IRS, 35% ofgieted capital gain dividends (or, if greater, 36Rthe amount of an
distributions that could be designated as capéal dividends) and 30% of ordinary dividends paitl @ earnings and profits. In addition, if
the Company designates prior distributions as abg#in dividends, subsequent distributions, uthéoamount of such prior distributions that
the Company designated as capital gains dividemitidye treated as capital gain dividends for puwg®of withholding. In addition, the
Company may be required to withhold 10% of disttitnus in excess of the Company’s current and actated earnings and profits. If the
amount of tax withheld by the Company with resped distribution to a non-U.S. Stockholder excabdsstockholder’s United States tax
liability with respect to such distribution, themt).S. Stockholder may file for a refund of sucle@ess from the IRS.

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

« alower treaty rate applies and the non-U.S. Stolcldr files with the Company an IRS Form 8EN evidencing eligibility fc
that reduced treaty rat

« the non-U.S. Stockholder files with the CompanyIBS® Form WS8ECI claiming that the distribution is income etfeely
connected with the n-U.S. Stockhold¢'s trade or business so that no withholding tardgiired; ol

« the distributions are treated for FIRPTA withholglitax purposes as attributable to a sale of atda property interest, in whi
case tax will be withheld at a 35% re

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

A purchaser of stock from a non-U.S. Stockholddl ngt be required to withhold under FIRPTA on fhachase price if the
purchased stock is “regularly traded” on an essablil securities market or if the Company is a dtinadly-controlled REIT. Otherwise, the
purchaser of stock from a non-U.S. Stockholder tmayequired to withhold 10% of the purchase prive )@mit this amount to the IRS. The
Company’s common stock currently is traded on tN&HE. We believe that the Company qualifies undeh loe regularly traded and the
domestically-controlled REIT exceptions to withhialgl but we cannot provide any assurance to thateff
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On May 17, 2006, the Tax Increase Prevention armbReliation Act of 2005 (“TIPRA”) was enacted. RR requires any
distribution that is made by a REIT that would athise be subject to FIRPTA because the distribusaattributable to the disposition of a
United States real property interest to retaichitaracter as FIRPTA income when distributed toragylated investment company or other
REIT, and to be treated as if it were from the dggion of a United States real property intergstiat regulated investment company or o
REIT. This provision of TIPRA applies to distriboitis with respect to taxable years beginning afezdinber 31, 2005. A “wash saleile is
also included in TIPRA for transactions involvingrtain dispositions of REIT stock to avoid FIRPTa&X bn dispositions of United States real
property interests. These wash sale rules arecaytdi to transactions occurring on or after theiéth day following the date of enactment of
TIPRA.

Upon the death of a nonresident alien individuedt fndividual's stock will be treated as part & ar her U.S. estate for purposes of
the U.S. estate tax, except as may be otherwisédea in an applicable estate tax treaty.

Information Reporting Requirements and Backup Withholding Tax

U.S. Stockholders. In general, information reporting requirementd apply to payments of distributions on the Comgarstock
and payments of the proceeds of the sale of thep@owis stock, unless an exception applies. Furtherpayer will be required to withhold
backup withholding tax if:

« the payee fails to furnish a taxpayer identificatitmimber to the payer or to establish an exemta@n backup withholding;
« the IRS notifies the payer that the taxpayer idigation number furnished by the payee is incotrect

« a notified payee has been under-reporting witheeisfo interest, dividends or original issue distadescribed in Section 3406
(c) of the Internal Revenue Code;

« the payee has failed to certify under the pendityesjury that the payee is not subject to backithiwelding under the Intern
Revenue Code

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

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

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

Applicable Treasury regulations provide presumgigggarding the status of stockholders when paysnerthe stockholders cannot
be reliably associated with appropriate documentatirovided to the payer. Under these Treasurylatigans, some stockholders are required
to have provided new certifications with respegbayments made after December 31, 2000. Becauspfieation of these Treasury
regulations varies depending on the stockholdeafsiqular circumstances, you should consult yoxra@dvisor regarding the information
reporting requirements applicable to you.
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Recent Legislation

On March 18, 2010, the President signed into lanvHhing Incentives to Restore Employment Act ol @@the “HIRE Act”). The
HIRE Act imposes a U.S. withholding tax at a 30% r@n dividends and proceeds of sale in respeatio§hares received by U.S.
shareholders who own their shares through foredgowunts or foreign intermediaries and certain no8-dhareholders if certain disclosure
requirements related to U.S. accounts or ownelai@mot satisfied. If payment of withholding taxesequired, norJ.S. shareholders that i
otherwise eligible for an exemption from, or redoctof, U.S. withholding taxes with respect to sulividends and proceeds will be required
to seek a refund from the IRS to obtain the beméfituch exemption or reduction. We will not pay anlditional amounts in respect of any
amounts withheld. These new withholding rules ameegally effective for payments made after Decen3fie2012.

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

Tax Aspects of the Operating Partnership

General . The Operating Partnership holds substantiallpfalhe Company’s investments. In general, partripssare “pass-
through” entities that are not subject to fedemabime tax. Rather, partners are allocated thepgtmnate shares of the items of income,
gain, loss, deduction and credit of a partnersdmg, are potentially subject to tax thereon, withegiard to whether the partners receive a
distribution from the partnership. The Company iiigls in its income its proportionate share of tt@@gerating Partnership items for purpc
of the various REIT income tests and in the comriaof its REIT taxable income. Moreover, for pasgs of the REIT asset tests, the
Company includes its proportionate share of agsgdtsby the Operating Partnership.

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

In general, the partners who have contributed é@stisrin the appreciated properties to the Oper&artnhership will be allocated
lower amounts of depreciation deductions for tasppaes than such deductions would be if determimeal pro rata basis. In addition, in the
event of the disposition of any of the contributsdets that have a book-tax difference, all taxialsleme attributable to the book-tax
difference generally will be allocated to the cdmiting partners, and the Company generally wilbecated only its share of capital gains
attributable to appreciation, if any, occurringeafthe closing of the acquisition of the propertiBsis will tend to eliminate the book-tax
difference over the life of the Operating Partngrshlowever, the special allocation rules of Setfi@4(c) of the Internal Revenue Code do
not always entirely eliminate the book-tax differeron an annual basis or with respect to a spaeiable transaction such as a sale. Thus,
the carryover basis of the contributed assetsarhinds of the Operating Partnership will causeCihmpany to be allocated lower
depreciation and other deductions and possibly atsaf taxable income in the event of a sale ofcthrributed assets in excess of the
economic or book income allocated to it as a resuthe sale. This may cause the Company to rezegakable income in excess of cash
proceeds, which might adversely affect the Compmapility to comply with the REIT distribution reigegments.
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Treasury Regulations under Section 704(c) of therhal Revenue Code provide partnerships with é&cehaf several methods of
accounting for book-tax differences, including tiraditional method” that may leave some of the lb¢ax differences unaccounted for, or
election of certain methods which would permit aistortions caused by a book-tax difference torteay rectified on an annual basis or
with respect to a specific taxable transaction aagh sale. The Operating Partnership and the Qonipave determined to use theatlitiona
method” for accounting for book-tax differenceshwiespect to the properties contributed to the &tpey Partnership. As a result of this
determination, distributions to stockholders wil tomprised of a greater portion of taxable incame less return of capital than if another
method for accounting for book-tax differences badn selected. The Operating Partnership and the&@uay have not determined which of
the alternative methods of accounting for booketdferences will be elected with respect to projsrtontributed to the Operating
Partnership in the future.

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

Basisin Operating Partnership Interest. The Company’s adjusted tax basis in its intdrethe Operating Partnership generally:
« will equal the amount of cash and the basis ofa@hgr property contributed to the Operating Pasinigrby the Company;

« will increase by its allocable share of the OpetPartnershig income and its allocable share of debt of ther&ijme
Partnership; an

« will decrease, but not below zero, by the Comparmflocable share of losses suffered by the Opgrdartnership, the amoi
of cash distributed to the Company, and constradtiigtributions resulting from a reduction in then@panys share of debt
the Operating Partnershi

If the allocation of the Company’s distributive shaf the Operating Partnership’s loss exceedadhested tax basis of the
Companys partnership interest in the Operating Partnershgrecognition of the excess loss will be defgmntil such time and to the ext
that the Company has an adjusted tax basis int#sdst in the Operating Partnership. To the estteattthe Operating Partnership’s
distributions, or any decrease in the Company’seshathe debt of the Operating Partnership (swethie@hses being considered a cash
distribution to the partners) exceed the Compaagljsisted tax basis, the excess distributions (@cfusuch constructive distributions)
constitute taxable income to the Company. Thislilxancome normally will be characterized as a loergn capital gain if the Company has
held its interest in the Operating Partnershigdager than one year, subject to reduced tax dessribed above for non-corporate U.S.
Stockholders, to the extent designated by the Cagnpa a capital gain dividend. Under current laapital gains and ordinary income of
corporations generally are taxed at the same malrgites.

Sale of the Properties. The Company’s share of gain realized by the Qppey#artnership on the sale of any property hglthe
Operating Partnership as inventory or other propeetd primarily for sale to customers in the oetdincourse of the Operating Partnership’s
trade or business will be treated as income frqoroaibited transaction that is subject to a 100%aftg tax. Prohibited transaction income
also may have an adverse effect upon the Compahjlity to satisfy the income tests for qualifioa as a REIT. Under existing law, whet
the Operating Partnership holds its property asnitwry or primarily for sale to customers in thdinary course of its trade or business is a
question of fact that depends on all the factscmilimstances with respect to the particular tretisia. The Operating Partnership intends to
hold the properties for investment with a viewdod-term appreciation, to engage in the businessairing, developing, owning and
operating the properties and to make such occdsales of the properties, including peripheratliaes are consistent with the Operating
Partnership’s investment objectives.

State and Local Tax
The Company and its stockholders may be subjestbte and local tax in various states and localitiecluding those in which it or
they transact business, own property or reside t&héreatment of the Company and the stockholitessich jurisdictions may differ from tl

federal income tax treatment described above. Quesely, prospective stockholders should conseiir thwn tax advisors regarding the
effect of state and local tax laws on an investnirethie Company’s stock.
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PLAN OF DISTRIBUTION
We may offer and sell these securities:
« through underwriting syndicates represented byasmaore managing underwriters;
« to or through underwriters or dealers;
« through agents; or
« directly to one or more purchasers.

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

a fixed price;
« market prices prevailing at the time of sale;

« prices related to prevailing market prices; or

negotiated prices.

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

In connection with the sale of the securities, umdigers may receive compensation from us or framchasers of the securities, for
whom they may act as agents, in the form of distsyuoncessions or commissions. Underwriters relyhe securities to or through deal
and these dealers may receive compensation imthedf discounts, concessions or commissions flwrunderwriters and/or commissions
from the purchasers for whom they may act as agasslerwriters, dealers and agents that partieiathe distribution of the securities may
be deemed to be underwriters, and any discourdsromissions they receive from us, and any profith@nresale of the securities they rea
may be deemed to be underwriting discounts and desioms, under the Securities Act. The prospestipplement will identify any
underwriter or agent and will describe any compgosdhey receive from us.

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

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

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

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

43




LEGAL MATTERS

The validity of the securities offered hereby hasmpassed upon for us by DLA Piper LLP (US), RfeNorth Carolina. In
addition, DLA Piper LLP (US) has rendered an opinigth respect to certain federal income tax mattetating to the Company. Two
partners of DLA Piper LLP (US) beneficially own aggregate of less than 0.01% of the Company’s camstack.

EXPERTS

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

The financial statements and related financiakstant schedules, incorporated in this prospectusfeyence from Highwoods
Realty Limited Partnership’s Annual Report on FAdiK, have been audited by Deloitte & Touche LLRjradependent registered public
accounting firm, as stated in their report whichlso incorporated herein by reference. Such €iimstatements and financial statement
schedules have been so incorporated in reliance tngoreport of such firm given upon their autho#s experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SE®@u Yhay read and copy any
document that we file at the SEC’s public refereromam at 100 F Street, N.E., Washington, D.C. 2058ase call the SEC at (800) SEC-
0330 for further information about the public re&fece room. Such reports are also available tpubéc through the SEC’s Internet site at
www.sec.gov. In addition, since some of our sdimgriare listed on the NYSE, you can read our SE@$ at the offices of the NYSE, 20
Broad Street, New York, New York 10005.

This prospectus is part of a registration statertteattwe have filed with the SEC. The SEC allowsau$ncorporate by reference”
the information that we file with them, which medhat we can disclose important information to ygueferring you to those documents.
The information incorporated by reference is comsid to be part of this prospectus, and later iméion that we file with the SEC will
automatically update and supersede this informatéa incorporate by reference the documents lisedow and any future documents filed
with the SEC under Sections 13(a), 13(c), 14 od)L&{ the Exchange Act until this offering is termated.

« The Company’s 2010 Annual Report on Form 10-K;
« The Operating Partnership’s 2010 Annual Report omF10-K; and

« The description of the Company’s common stock idetliin the Company’s Registration Statement on R#ndated May 1¢€
1994,

You may request a copy of these filings, at no,dmgivriting or telephoning us at the following adsis:

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

We also maintain an Internet site at www.highwooals: at which there is additional information about business, but the conte
of that site are not incorporated by reference, iata are not otherwise a part of, this prospectus.
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.  Other Expenses of Issuance and Distribution.

The following table sets forth estimated costs @xgknses of the sale and distribution of the seesibeing registered, all of which
will be paid by the registrant.

SEC registration fe *
Printing and engraving fet $ 100,00(
Legal fees and expens 200,00(
Accounting fees and expens 200,00(
Miscellaneous (including listing and rating ageffeys) 500,00t
Total $ 1,000,001
* The payment of filing fees is deferqgatsuant to Rule 456(b) and 457(r).

Item 15. Indemnification of Directors and Officers.

The Company'’s officers and directors are and vélirdemnified against certain liabilities in accamde with the Maryland General
Corporation Law, the charter and bylaws of the Canypand the partnership agreement of the OperR@ntnership. The charter requires the
Company to indemnify its directors and officerghe fullest extent permitted from time to time bg tMaryland General Corporation Law.
The Maryland General Corporation Law permits a ogapon to indemnify its directors and officers,@mg others, against judgments,
penalties, fines, settlements and reasonable expetsually incurred by them in connection with anyceeding to which they may be made
a party by reason of their service in those ormoth@acities unless it is established that the@aomission of the director or officer was
material to the matter giving rise to the procegdind was committed in bad faith or was the resfudtctive and deliberate dishonesty, or the
director or officer actually received an impropergonal benefit in money, property or servicesndhe case of any criminal proceeding, the
director or officer had reasonable cause to beliraethe act or omission was unlawful.

The partnership agreement of the Operating Pattipeadso provides for indemnification of the Compamd its officers and
directors to the same extent that the Company’g@&hprovides for indemnification to the Compangfficers and directors. In addition, the
partnership agreement limits the liability of therfpany and its officers and directors to the Ojrga®Partnership and its partners to the same
extent that the Company’s charter limits the ligpibf the Company’s officers and directors to @empany and its stockholders.

The Company also maintains a policy of directors afficers liability insurance covering certaindilities incurred by the
Company’s directors and officers in connection wite performance of their duties.

Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dines;tofficers or persons controlling
the Company pursuant to the foregoing provisidms,Gompany has been informed that in the opinigch@SEC such indemnification is
against public policy as expressed in the Secarfigt and is therefore unenforceable.

Iltem 16. Exhibits.

Exhibit No. Description
1 Form of Underwriting Agreement
4.1 Indenture among the Operating PartnershipCtiapany and U.S. Bank National Association (ages&or in interest to

First Union National Bank of North Carolina) datesiof December 1, 1996 (filed as part of the Opegd&artnership’s
Current Report on Forr-K dated December 2, 1996 and incorporated herenefeyence
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4.2 Form of certificate representing shares of mam stock (filed as part of the Company’s RegigiraStatement on Form S-
11 (No. 33:-76952) filed with the SEC on March 28, 1994 andiporated herein by referenc

4.3 Form of certificate representing shares of Prete8tock*

4.4 Form of Deposit Agreemen

5 Opinion of DLA Piper LLP (US) re legalit

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

12.1 Statement of computation of ratio of earnittgixed charges and ratio of earnings to combiineztl charges and preferred

stock dividends of the Company (filed as part @ @ompany’s 2010 Annual Report on Form 10-K andriporated herein
by reference

12.2 Statement of computation of ratio of earnitogxed charges and ratio of earnings to combiipeetl charges and preferred
unit distributions of the Operating Partnershifeffias part of the Operating Partnership’s 2010uahReport on Form 10-
K and incorporated herein by referen

23.1 Consent of DLA Piper LLP (US) (included in Exhibsand 8

23.2 Consent of Deloitte & Touche LL

23.3 Consent of Deloitte & Touche LL

24 Power of Attorney (included on signature pa

25 Statement of Eligibility of Trustee on Forn-1

* To be filed by amendment of the Registrationt&tgent or as an exhibit to a Current Report on Féhand incorporated herein by
reference

Item 37.  Undertakings.
Each of the undersigned registrants hereby undestak
To file, during any period in which offers or sak® being made, a post-effective amendment ta¢histration statement;
0] To include any prospectus requiredSggtion 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus anyt&ar events arising after the effective date efrégistration statement (or the
most recent post-effective amendment thereof) whiadividually or in the aggregate, represent edimental change in the information set
forth in the registration statement. Notwithstampihe foregoing, any increase or decrease in walohsecurities offered (if the total dollar
value of securities offered would not exceed thiaictv as registered) and any deviation from the dowigh end of the estimated maximum
offering range may be reflected in the form of pextus filed with the Commission pursuant to R@é(®) if, in the aggregate, the change
volume and price represent no more than a 20% ehianiipje maximum aggregate offering price set fortthe “Calculation of Registration
Fee” table in the effective registration statemant

(iii) To include any material informatiavith respect to the plan of distribution not psly disclosed in the
registration statement or any material change @h snformation in the registration statement;

provided, howeve, that paragraphs (i), (ii) and (iii) do not apfflyhe information required to be included in a peffective amendment by
those paragraphs is contained in reports filed witfurnished to the Commission by each of thestegmts pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934 thatiacorporated by reference in this registrati@mtesnent, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that it pthe registration statement.

That, for the purposes of determining any liabilityder the Securities Act of 1933, each such piistteve amendment shall be

deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof
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To remove from registration by means of a pefééctive amendment any of the securities beingsteged which remain unsold at 1
termination of the offering.

That, for the purpose of determining liability undlee Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by a Registramsuant to Rule 424(b)(3) shall be deemed todoeqgs the registration
statement as of the date the filed prospectus weasidd part of and included in the registratiorestent; and

(B) Each prospectus required to be fladsuant to Rule 424(b)(2), (b)(5) or (b)(7) ast pdua registration statement
in reliance on Rule 430B relating to an offeringdagursuant to Rule 415(a)(1)(i), (vii) or (x) thie purpose of providing the information
required by Section 10(a) of the Securities Act®33 shall be deemed to be part of and includeldemegistration statement as of the earlier
of the date such form of prospectus is first udegt @ffectiveness or the date of the first cortrdcsale of securities in the offering described
in the prospectus. As provided in Rule 430B, fability purposes of the issuer and any personithat that date an underwriter, such date
shall be deemed to be a new effective date ofdabistration statement relating to the securitieghéregistration statement to which the
prospectus relates, and the offering of such séesiat that time shall be deemed to be the iritiela fide offering thereofProvided,
however, that no statement made in a registration statenrgurospectus that is part of the registrati@eshent or made in a document
incorporated or deemed incorporated by refererteetie registration statement or prospectus thaaisof the registration statement will, as
to a purchaser with a time of contract of salemtaosuch effective date, supersede or modify aatement that was made in the registration
statement or prospectus that was part of the ragjsn statement or made in any such document iratedy prior to such effective date.

That, for the purpose of determining liability oR&gistrant under the Securities Act of 1933 to pumchaser in the initial
distribution of the securities, each undersignedi®eant undertakes that in a primary offering @fuwities of an undersigned Registrant
pursuant to this registration statement, regardiésise underwriting method used to sell the se¢i@srto the purchaser, if the securities are
offered or sold to such purchaser by means of &tiyeofollowing communications, the undersigned iRiggnt will be a seller to the purcha
and will be considered to offer or sell such sd@sito such purchaser:

0] Any preliminary prospectus or prostescof an undersigned Registrant relating to therioig required to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relatitgthe offering prepared by or on behalf of anamijned Registrant or used
or referred to by an undersigned Registrant;

(iii) The portion of any other free wri prospectus relating to the offering containirgtenial information about an
undersigned Registrant or its securities providedron behalf of an undersigned Registrant; and

(iv) Any other communication that is &feo in the offering made by an undersigned Reagistto the purchaser.

That, for purposes of determining any liability endhe Securities Act of 1933, each filing of e&gygistrants annual report pursus
to Section 13(a) or Section 15(d) of the Securiigshange Act of 1934 (and, where applicable, didioly of an employee benefit plan’s
annual report pursuant to Section 15(d) of the B&éesiExchange Act of 1934) that is incorporatgddference in the registration statement
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering ¢loér

To file an application for the purpose of determ@the eligibility of the trustee to act under sdion (a) of Section 310 of the Tr
Indenture Act in accordance with the rules and lagns prescribed by the SEC under Section 308)lof(the Trust Indenture Act.
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Insofar as indemnification for liability arising der the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrants pursuant to the forggpiovisions, or otherwise, the registrant has tabiised that in the opinion of the SEC such
indemnification is against public policy as expegb the Securities Act of 1933 and is, therefargnforceable. In the event that a clairr
indemnification against such liabilities (otherrnithe payment by the registrants of expenses iadwr paid by a director, officer or
controlling person of the registrants in the sustidslefense of any action, suit or proceedingjsiserted by such director, officer or
controlling person in connection with the secusitiing registered, each of the registrants willess in the opinion of its counsel the matter
has been settled by controlling precedent, suladtdourt of appropriate jurisdiction the questidrether such indemnification by it or
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, each of the Registrantsiesrtifat it has reasonable grounds
to believe that it meets all of the requirementsfifing on Form S-3 and has duly caused this Regfi®n Statement to be signed on its behalf
by the undersigned, thereunto duly authorizedhénQity of Raleigh, State of North Carolina, on ey 9, 2011.

HIGHWOODS PROPERTIES, INC.

By: /s/ EDWARD J. FRITSCH
Edward J. Fritscl
President and Chief Executive Offic

HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its sole general pai

By: /s/ EDWARD J. FRITSCH
Edward J. Fritscl
President and Chief Executive Offic

KNOW ALL MEN BY THESE PRESENTS, that each personoa signature appears below hereby constituteagpuints Edwar
J. Fritsch, Jeffrey D. Miller or Terry L. Stevensdeeach of them, his true and lawful attorney-ict-tand agent, with full power of substitution
and resubstitution, for him and in his name, place stead, in any and all capacities, to sign adyai amendments to this Registration
Statement, and any additional related registragtatement filed pursuant to Rule 462(b) under #eufties Act of 1933, as amended
(including post-effective amendments to the regigin statement and any such related registrataieraents), and to file the same, with all
exhibits thereto, and any other documents in cammetherewith, granting unto said attorneys-intfaicd agents full power and authority to
do and perform each and every act and thing regquasid necessary to be done in and about the menais fully to all intents and purpose
he might or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact aneats, or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in tl
capacities and on the dates indicated.

Signature Title Date

/s/ O. Temple Sloan, ¢ Chairman of the Board of Directo February 9, 201
O. Temple Sloan, Jr.

/s/ Edward J. Fritsc President, Chief Executive Officer and Direc February 9, 201
Edward J. Fritsch

/s| Thomas W. Adle Director February 9, 201
Thomas W. Adler

/sl Gene H. Andersc Director February 9, 201
Gene H. Anderson

/s/ David J. Hartze Director February 9, 201
David J. Hartzell

/s/ Lawrence S. Kapla Director February 9, 201
Lawrence S. Kaplan

/s/ Sherry A. Kellet Director February 9, 201
Sherry A. Kellett

/s/ L. Glenn Orr, Ji Director February 9, 201
L. Glenn Orr, Jr.

Is/ Terry L. Steven Senior Vice President and Chief Financial Offi February 9, 201
Terry L. Stevens




/s/ Daniel L. Clemmen Vice President and Chief Accounting Offic February 9, 201

Daniel L. Clemmens
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DLA Piper US LLP

4141 Parklake Avenue, Suite :
Raleigh, North Carolina 2761235(
www.dlapiper.cor

T 919.786.20C
F 919.786.22C

Exhibit 5
February 9, 201

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

Re: Registration Statement on Form -3
Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “Company”), andlvoods Realty Limited
Partnership, a North Carolina Limited Partnerskiye (Operating Partnership”), in connection witke filing of a Registration Statement on
Form S-3 (as amended or supplemented, the “Retiistratatement”) pursuant to the Securities Act®83, as amended (the “Securities
Act”), relating to the registration of (i) commotosk, par value $0.01 per share, of the Comparg/“@ommon Stock”), (ii) preferred stock,
par value $0.01 per share, of the Company (theféRetl Stock”), which may be issued as such onénform of depositary shares (the
“Depositary Shares"@videnced by depositary receipts issued againgtsitepf shares of Preferred Stock pursuant to asiepgreement to t
entered into between the Company and a bank drdomspany selected by the Company (the “Deposijafiil) debt securities of the
Operating Partnership (the “Operating PartnerstaptiBecurities”) and (iv) guarantees by the Comprikie Operating Partnership Debt
Securities (the “Guarantees”). The Common StookfePred Stock, Depositary Shares, Operating Pafiie Debt Securities and Guarantees
are referred to collectively herein as the “Se@sit Securities may be issued in an unspecifiéatral amount (with respect to Operating
Partnership Debt Securities or Guarantees) or inapecified number (with respect to Common St&eckferred Stock or Depositary Shares)
pursuant to the Registration Statement. CommookSRreferred Stock or Depositary Shares may hmide in exchange for Operating
Partnership Debt Securities or upon conversiomafes of Preferred Stock. The Registration Statépm®vides that the Securities may be
offered separately or together, in separate sani@snounts, at prices and on terms to be set fortime or more prospectus supplements (

a “Prospectus Supplement”) to the prospectus aoedain the Registration Statement. We are furngskiis opinion letter pursuant to Item
16 of Form S-3 and Item 601(b)(5) of the Commissidtegulation S-K.

We have examined copies of the Company’s AmendddRastated Articles of Incorporation, the Comparyisended and Restated
Bylaws and the Second Restated Agreement of Linfttihership of the Operating Partnership, as asterahd have made such further |
and factual examinations and investigations asmeur professional judgment, have deemed apprigptiarender the opinion contained
herein. We have reviewed such documents and mateexamination of law as we have deemed apprepmaagive the opinions expressed
below. As to various questions of fact materiaht® opinions, we have relied upon certificatesoo;fommunications with, officers of the
Company and others.

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




Highwoods Properties, Inc.
February 9, 2011
Page Two

Based upon the foregoing, and subject to the anhditiqualifications set forth below, we are of dgenion that:

(1) when (i) specifically authorized for issuangetbe Company’s Board of Directors or a duly auitext committee thereof, on
behalf of the Company or in its capacity as the ganeral partner of the Operating Partnershifheasase may be (the “Highwoods Debt
Securities Authorizing Resolution”), (ii) the apgable indenture relating to the Operating PartriprBlebt Securities has been duly
authorized, executed and delivered by the Oper&artnership and by the trustee thereunder, li@)terms of the Operating Partnership Debt
Securities and, if applicable, the Guarantees diigkedr issuance and sale have been duly establisheonformity with the applicable
indenture so as not to violate any law or resuéinig default under or breach of any agreementstriment binding upon the Company or the
Operating Partnership and so as to comply withraguirement or restriction imposed by any coug@vernmental body having jurisdiction
over the Company or the Operating Partnership tii@)Operating Partnership Debt Securities and@th&rantees, if any, have been duly
executed and authenticated in accordance withgpkcable indenture and (v) the Operating PartriprBlebt Securities and the Guarantee
any, have been issued as contemplated in the Ragist Statement and a Prospectus Supplementstioansistent with the Highwoods Debt
Securities Authorizing Resolution against receipthe Operating Partnership of the consideratiengfor provided in the Highwoods Debt
Securities Authorizing Resolution, then (A) the @qimg Partnership Debt Securities and the Guaganteany, will constitute valid and
legally binding obligations of the Operating Pargigp and the Company, respectively, and (B) if@heerating Partnership Debt Securities
are convertible into Common Stock, Preferred StacRepositary Shares, the Common Stock, Preferteck@&nd Depositary Shares, if and
when issued upon conversion of the Operating Patiie Debt Securities, as the case may be, wildbely issued, fully paid and
nonassessable;

(2) when (i) specifically authorized for issuangethe Company’s Board of Directors or a duly authed committee thereof (the
“Common Stock Authorizing Resolution”), and (ii)aks of Common Stock have been issued as contedptathe Registration Statement
and a Prospectus Supplement that is consistentgt@ommon Stock Authorizing Resolution againseigt by the Company of the
consideration therefor provided in the Common Stagthorizing Resolution (which consideration is teds than par value), such shares of
Common Stock will be validly issued, fully paid andnassessable;

(3) when (i) specifically authorized for issuangethe Company’s Board of Directors or a duly authed committee thereof (the
“Preferred Stock Authorizing Resolution”), and @hares of Preferred Stock have been issued asmoplated in the Registration Statement
and a Prospectus Supplement that is consistenthatPreferred Stock Authorizing Resolution agaiaseipt by the Company of the
consideration therefor provided for in the Prefdr&tock Authorizing Resolution (which consideratismot less than par value), then (A) the
Preferred Stock will be validly issued, fully paidd nonassessable and (B) if the Preferred Stamknigertible into Common Stock, the
Common Stock, if and when duly issued upon the emsion of such Preferred Stock, will be validlyusd, fully paid and nonassessable; and




Highwoods Properties, Inc.
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(4) when (i) specifically authorized for issuangethbe Company’s Board of Directors or a duly authed committee thereof (the
“Depositary Share Authorizing Resolution”), (iietherms of the depositary agreement under whiclb#positary Shares are to be issued
have been duly established and such deposit agntdras been duly authorized, executed and deliveyege Company and the Depositary,
(iii) the terms of the Depositary Shares and ofrtissuance and sale have been duly establisheohiformity with the deposit agreement, (iv)
the shares of Preferred Stock represented by tpeditary Shares have been duly authorized, vailidlyed and delivered to the Depositary,
(v) the depositary receipts evidencing the DeposiBares have been duly executed, countersigrettsamed against deposit of such shares
of Preferred Stock in accordance with the depagit@ment, (vi) the Depositary Shares have beerdsasi contemplated in the Registration
Statement and a Prospectus Supplement that isstemisivith the Depositary Share Authorizing Resofutigainst receipt by the Company of
the consideration therefor provided for in the Dgtsoy Share Authorizing Resolution, and if alltioé foregoing actions are taken so as not to
violate any applicable law or result in default andr breach of any agreement or instrument bindjpan the Company and so as to comply
with any requirement or restriction imposed by anyrt or governmental body having jurisdiction otteg Company, then (A) the Depositary
Shares will be validly issued and the depositacgifgs representing such Depositary Shares willlerhe holders thereof to the rights
specified in the Depositary Shares and the depgséement and (B) if the Depositary Shares areeantible into Common Stock, the
Common Stock, if and when duly issued upon conearef such Depositary Shares, will be validly issuUelly paid and nonassessable.

Our opinion set forth above is subject to the feilng general qualifications and assumptions:

1. The foregoing opinion is rendered as of the datedfe We assume no obligation to update or suppigrthe opinion if ar
laws change after the date hereof or if any factsi@mumstances come to our attention after the dareof that mig|
change the opinior

2. We have made no investigation as to, and we expresgpinion concerning, any laws other than theyard Gener:
Corporation Law, the North Carolina Revised Unifotimited Partnership Act, applicable provisionstbé laws of th
State of North Carolina, applicable provisions foé Constitution of each of the State of Maryland &me State of Nor
Carolina and reported judicial decisions interprgtine Maryland General Corporation Law and thetiN@arolina Revise
Uniform Limited Partnership Act, and we do not eeg® any opinion herein concerning any other li

3. Without limiting the effect of the immediately pesting qualification, we note that we express naigpi as to compliant
with the principles of conflicts of laws of the &af Maryland or the State of North Carolina, oy ®@ther jurisdiction, ar
we express no opinion as to federal or state deemurdiaws, tax laws, antitrust or trade regulatiaws, insolvency ¢
fraudulent transfer laws, antifraud laws and coarple with fiduciary duty requirements (without limg other law
excluded by customary practic

4, We have assumed that after the issuance of the @on8tock offered pursuant to the Registration $taetd, the tot:
number of issued shares of Common Stock, togethbrtiae total number of shares of Common Stockrreskfor issuanc
upon the exercise, exchange or conversion, asabe may be, of any exercisable, exchangeable wedilie security, ¢
the case may be, then outstanding, will not exdbedtotal number of authorized shares of CommorckStmder th
Compan’s articles of incorporation, as amended and thexiféect.

5. We have assumed that none of the Common Stock eferifed Stock will be issued in violation of ArgcMI of the
Amended and Restated Articles of Incorporat

6. Our opinion is limited to the matters set forthdier and no other opinion should be inferred beythredmatters expres:
stated,

Without limiting the effect of the immediately pesting paragraph, our opinions are subject to:h@)ffect of bankruptcy,
insolvency, reorganization, fraudulent transferyaarium or other similar laws relating to or atieg the rights and remedies of creditors;
the effect of general principles of equity, whetaaforcement is considered in a proceeding in gauitt law (including the possible
unavailability of specific performance or injundivelief), concepts of materiality, reasonablengsed faith and fair dealing, and the
discretion of the court before which any proceediigrought; and (c) the invalidity under certairtemstances under law or court decisions
of provisions providing for the indemnification of contribution to a party with respect to a lighilvhere such indemnification or
contribution is contrary to public policy; and wepeess no opinion as to (i) any provision for lidgtied damages, default interest, late cha
monetary penalties, makehole premiums or other economic remedies to thentsuch provisions are deemed to constitute alpeiii) the
waiver of rights or defenses contained in the indienor any supplement thereto; (iii) any provisiequiring the payment of attorneys' fees,
where such payment is contrary to law or publiégypl(iv) any provision excusing a party for liahyjlfor its own acts; (v) any provision
authorizing a party to act in its sole discretifin) any provision requiring waivers or amendment®e made only in writing; (vii) any
provision concerning choice of forum or consenth jurisdiction of courts, venue of actions or meaf service of process; (viii) any
provision purporting to reconstitute the terms ¢oéras necessary to avoid a claim or defense af/u€x) any provision purporting to provi
a waiver of legal rights related to guaranteesa(®) provision permitting; upon acceleration of @gerating Partnership Debt Securities;
collection of that portion of the stated principahount thereof which might be determined to com&itinearned interest thereon and (xi) the
severability, if invalid, of provisions to the fagyeing effect.



We hereby consent to the filing of this opiniortdetas Exhibit 5 to the Registration Statementtarttie reference to this firm under
the caption “Legal Matters” in the Registrationt8taent. In giving such consent, we do not thewhyit that we are within the category of
persons whose consent is required under Sectidnhe @ecurities Act of 1933, as amended, or thesrand regulations of the Commission
thereunder.

Very truly yours,

/s/ DLA Piper US LLP







DLA Piper LLP (US)

203 North LaSalle Street, Suite 1900
Chicago, lllinois 60601-1293

T 312.368.4000
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Exhibit 8

February 9, 2011

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

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

Ladies and Gentlemen:

We have acted as special tax counsel to Highwoodgelies, Inc., a Maryland corporation (* Highwaddor the “ Company’), in
connection with the filing of the Registration ®taient on Form S-3 (* Form3") relating to the issuance of an unspecified princpaoun
or number of common stock, preferred stock, debtursges of the Operating Partnership, and guaemntey the Company of the d
securities of the Operating Partnership as destiibéhe Forms S-3 to be filed on February 9, 2011.

In connection with the Form 34iling, you have requested our opinion regardirigether the Company was organized and has op:
in conformity with the requirements for qualificati and taxation as a real estate investment tHE(T ") under the Internal Revenue Ci
of 1986, as amended (the “ Cotjefor the Companys taxable years ended December 31, 1994 througbniteer 31, 2010, and whether
Companys current organization and method of operationkemible it to continue to meet the requirementgta@lification and taxation a:
REIT, as well as whether the discussion in the F8tunder the heading “Material Federal Income Tarsiderations,to the extent that
constitutes matters of federal income tax law galeonclusions relating thereto, is correct imaditerial respects.

In connection with rendering the opinions expredseldw, we have examined originals (or copies ifiedtto our satisfaction as tr
copies of the originals) of the following documeftsliectively, the “ Reviewed Documeris

(1) the Amended and Restated Articles of Incorporatibthe Company (th* Company Charte”);

(2) the Amended and Restated Bylaws of the Company* Company Bylaw");
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the Second Restated Agreement of Limited PartnemshHighwoods Realty Limited Partnership, as aneehfthe “Operating
Partnershif” and the agreement, t* Operating Partnership Agreem¢”);

(3) the Form -3 to be filed on February 9, 2011; ¢

(4) such other documents as may have been presentedioHighwoods from time to tim

In addition, we have relied upon the factual repnéstions contained in Highwoods’ certificate, dats of the date hereof (the
Highwoods Officets Certificate”), executed by a duly appointed officer of Highwooskstting forth certain representations relatinghte
organization and operation of Highwoods, the OjegaPartnership, and their respective subsidiaries.

For purposes of our opinions, we have not madendependent investigation of the facts set fortthen documents we reviewed. '
consequently have assumed that the informatiorepted in such documents or otherwise furnishedtaceurately and completely descr
all material facts relevant to our opinions. Notéabave come to our attention, however, that waaldse us to question the accuracy
completeness of such facts or documents in a raatealy. Any representation or statement in any dwant upon which we rely that is m:
“to the best of our knowledgesr otherwise similarly qualified is assumed to lberect. Any alteration of such facts may adversdfgct ou
opinions. In the course of our representation ef @ompany, no information has come to our attentiat would cause us to question
accuracy or completeness of the representatiortaioed in Highwoods Officer’s Certificate, or the\Rewed Documents in a material way.

In our review, we have assumed, with your consiiat, all of the representations and statements fattal nature set forth in t
documents we reviewed are true and correct, anaf alle obligations imposed by any such documentshe parties thereto have been
will be performed or satisfied in accordance whibit terms. We have also assumed the genuinenedksignatures, the proper executiol
all documents, the authenticity of all documentbnsiited to us as originals, the conformity to amas of documents submitted to us
copies, and the authenticity of the originals frarich any copies were made.

The opinions set forth in this letter are basedaavant provisions of the Code, the regulatiorsmirlgated thereunder by the Uni
States Department of the Treasury (* Regulatiyn@ncluding proposed and temporary Regulations), iatetpretations of the foregoing
expressed in court decisions, the legislative hystand existing administrative rulings and praesiof the Internal Revenue Service (inclui
its practices and policies in issuing private lettdings, which are not binding on the InternalvBeue Service (* IR except with respect
a taxpayer that receives such a ruling), all ab®fdate hereof.
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In rendering these opinions, we have assumed hiatransactions contemplated by the Reviewed Dontemwell be consummated
accordance with the terms and provisions of suduhents, and that such documents accurately réfieanaterial facts of such transacti
In addition, the opinions are based on the coressrof the following specific assumptions:

(i) The Company, the Operating Partnership and thepeetive subsidiaries will each be operated imtla@ner described in t
Company Charter, the Bylaws, the Operating Partigragreement, the other organizational documehtsash such enti
and their subsidiaries, as the case may be, andrals and provisions of such agreements and dausmeéll be complie
with by all parties theretc

(il The Company is a duly formed corporation undetdies of the State of Maryland; a

(iii) The Operating Partnership is a duly organized aaldlly existing limited partnership under the laafsthe State of Nor
Carolina.

It should be noted that statutes, regulationsgcjatidecisions, and administrative interpretatiars subject to change at any time an
some circumstances, with retroactive effect. A miatehange that is made after the date hereofynad the foregoing bases for our opini
could affect our conclusions. Furthermore, if thet§ vary from those relied upon (including anyrespntations, warranties, covenant
assumptions upon which we have relied are inaceuracomplete, breached or ineffective), our opinicontained herein could
inapplicable. Moreover, the qualification and tasatof the Company as a REIT depends upon itstaliiti meet, through actual ann
operating results, distribution levels and diversit share ownership and the various qualificatests imposed under the Code, the resu
which will not be reviewed by the undersigned. Arcliogly, no assurance can be given that the actisalts of the operations of the Comp
for any one taxable year will satisfy such requieeis.

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

1. The Company was organized and has operated in moitfowith the requirements for qualification arakation as a REI
under the Code for its taxable years ended Decerdbern994 through December 31, 2010, and the Compacurren
organization and method of operations will enabl® icontinue to meet the requirements for qualtfin and taxation as
REIT.

2. The discussion in the Form S-3 under the headingté&kal Federal Income Tax Consideration®”the extent that
constitutes matters of federal income tax law galeonclusions relating thereto, is correct imaditerial respect:

The foregoing opinions are limited to the matterecifically discussed herein, which are the onlyttera to which you have reques
our opinions. Other than as expressly stated abe@@&xpress no opinion on any issue relating taChmpany or its Operating Partnershiy
to any investment therein.
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For a discussion relating the law to the facts #redlegal analysis underlying the opinions sethfart this letter, we incorporate
reference the discussions of federal income taxesswhich we assisted in preparing, in the Prdaspamder the headindaterial Feder:
Income Tax ConsiderationsWe assume no obligation to advise you of any chaungehe foregoing subsequent to the date of tpision
letter, and we are not undertaking to update theiap letter from time to time. You should be awanat an opinion of counsel represt
only counseb best legal judgment, and has no binding effeaifficial status of any kind, and that no assuracae be given that contre
positions may not be taken by the IRS or that atamnsidering the issues would not hold otherwise.

This opinion is rendered only to you and may nogbeted in whole or in part or otherwise referredrtor be filed with, or furnishe
to, any other person or entity. We hereby consetite filing of this opinion as an exhibit to therfh S3 under the Securities Act, and to
reference to DLA Piper LLP (US) in the Form3Sin giving this consent, we do not admit that ave included in the category of pers
whose consent is required under Section 7 of thmur8ies Act of 1933, as amended, or the rules mulilations of the Securities ¢
Exchange Commission thereunder.

/s/ DLA PIPER LLP (US)







Exhibit 23.%
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our reptatsd February 9, 2011, relating to the
consolidated financial statements and financiakstant schedules of Highwoods Properties, Inc.satdidiaries (the “Company”), and the
effectiveness of the Company’s internal controlrdiancial reporting, included in the Annual Refpon Form 10-K of the Company for the

year ended December 31, 2010, and to the refetenceunder the headi“Experts” in the Prospectus, which is part of tRisgistration
Statement.

/s/ Deloitte & Touche LLP

Raleigh, North Carolina
February 9, 2011







Exhibit 23.:
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our regated February 9, 2011, relating to the
consolidated financial statements and financiaestant schedules of Highwoods Realty Limited Pastnip and subsidiaries (the “Operating
Partnership”) included in the Annual Report on FAi®aK of the Operating Partnership for the yeareghBecember 31, 2010, and to the
reference to us under the heading “Experts” inRtaspectus, which is part of this Registration e3teagnt.

/sl Deloitte & Touche LLP

Raleigh, North Carolina
February 9, 2011







Exhibit 25

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Mall
Minneapolis, Minnesot 55402

(Address of principal executive office (Zip Code)

Katherine Esber
U.S. Bank National Association
214 N. Tryon Street 2% Floor
Charlotte, NC 28202
(704) 335-4655
(Name, address and telephone number of agentrfdceg

Highwoods Realty Limited Partnership
(Issuer with respexthe Securities)

North Caroling 56-1869557

(State or other jurisdiction of incorporation oganization) (I.LR.S. Employer Identification No

3100 Smoketree Court, Suite 600
Raleigh, North Carolin 27604

(Address of Principal Executive Office (Zip Code)

5.85% Notes Due March 15, 2017
(Title of the Indenture Securities)




Item 1.

Iltem 2.

FORMT-1
GENERAL INFORMATION . Furnish the following information as to the Tmss!
a) Name and address of each examining or supervigitigoaity to which it is subjec
Comptroller of the Currency

Washington, D.C.

b) Whether it is authorized to exercise corporatettpmvers.
Yes

AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, debe each such affiliatior
None

Items &-15 Items :-15 are not applicable because to the best of tiust€e's knowledge, the obligor is not in defanlder any Indenture for

Item 16.

which the Trustee acts as Trust

LIST OF EXHIBITS: List below all exhibits filed as a part of this tgment of eligibility and qualificatior

1. A copy of the Articles of Association of the Truste

2. A copy of the certificate of authority of the Trastto commence business

3. A copy of the certificate of authority of the Trastto exercise corporate trust powers

4. A copy of the existing bylaws of the Trustee

5. A copy of each Indenture referred to in Item 4.t Bioplicable

6. The consent of the Trustee required by Sectiont§2if(the Trust Indenture Act of 1939, attachedEakibit 6.

7. Report of Condition of the Trustee as oft€eyber 30, 2010 published pursuant to law or theirements of its supervising
or examining authority, attached as Exhibi

* Incorporated by reference to Exhibit 25.1 tméndment No. 2 to registration statement on S-gjfRation Number 333-128217

filed on November 15, 2005.

** Incorporated by reference to Exhibit 25.1 toisttation statement or-4, Registration Number 3-166527 filed on May 5, 201!




SIGNATURE

Pursuant to the requirements of the Trust Indenfutenf 1939, as amended, the Trustee, U.S. BANKINANAL ASSOCIATION,
a national banking association organized and exgjsthder the laws of the United States of Amettiess, duly caused this statement of
eligibility and qualification to be signed on itshmlf by the undersigned, thereunto duly authoriatidn the City of Charlotte, State of North
Carolina on the 8 of February, 2011.

By: /s/KATHERINE ESBER
Katherine Esbe
Vice Presiden

/s/ PATRICK L. TEAGUE

Patrick L. Teagu
Vice Presiden




Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust fridee Act of 1939, the undersigned, U.S. BANK NATNAL ASSOCIATION

hereby consents that reports of examination ofitteersigned by Federal, State, Territorial or Dis&uthorities may be furnished by such
authorities to the Securities and Exchange Comonisgpon its request therefor.

Dated: February 3, 2011

By: /s/KATHERINE ESBER

Katherine Esbe
Vice Presiden

/s/ PATRICK L. TEAGUE

Patrick L. Teagu
Vice Presiden




E xhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 9/30/2010

($000's)

Assets
Cash and Balances Due From Depository Institut
Securities
Federal Fund
Loans & Lease Financing Receivab
Fixed Asset:
Intangible Asset
Other Assets

Total Assets

Liabilities
Deposits
Fed Fund:
Treasury Demand Not¢
Trading Liabilities
Other Borrowed Mone
Acceptance:
Subordinated Notes and Debentt
Other Liabilities

Total Liabilities

Equity
Minority Interest in Subsidiarie
Common and Preferred Sto
Surplus
Undivided Profits

Total Equity Capital

Total Liabilities and Equity Capital

9/30/2010

$ 4,468,85
47,348,12
4,391,37i
189,026,64
5,734,30i
12,792,03
22,001,02

$ 285,762,37

$ 196,374,22
10,707,06

0

476,73!
33,801,511

0

7,760,72.
7,649,48!

$ 256,769,74

$ 1,725,38
18,20(
12,636,87
14,612,17

$ 28,992,63

$ 285,762,37







