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Item 8.01. Other Events

On May 19, 2014, Highwoods Realty Limited Partngrgthe “Operating Partnership”) and Highwoods Rmbies, Inc. (the
“Company”) entered into an underwriting agreemeitihWells Fargo Securities, LLC and Jefferies LIS, representatives of the several
underwriters named therein, relating to a publferifig of $300,000,000 aggregate principal amoditih@ Operating Partnership's 3.20%
Notes due June 15, 2021. The terms of the notegowerned by an indenture, dated as of DecemtEy96, among the Operatil
Partnership, the Company, and U.S. Bank Nationabgisition (as successor in interest to First UNational Bank of North Carolina), as
trustee, and an officers' certificate to be datedfadMay 27, 2014 establishing the terms of thes.ot

The notes are being issued pursuant to the Opgratrtnership's automatic shelf registration statgron Form S-3 (Registration
No. 33:-193864-01), as amended, including the relatedpeatsis dated February 10, 2014, and a prospeqgbpéesnent dated May 19, 2014,
as the same may be amended or supplemented.
The closing of the offering is expected to occuMay 27, 2014.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits
No. Description
1 Underwriting Agreement, dated May 19, 2014, by ambng Highwoods Properties, Inc., Highwoods Réailtyited Partnership ar
Wells Fargo Securities, LLC and Jefferies LLC, gygresentatives of the several underwriters namezeith
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By: /sl Jeffrey D. Miller
Jeffrey D. Miller
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May 19, 201

WELLS FARGO SECURITIES, LLC
JEFFERIES LLC
as Representatives of the several Underwriters dam8chedule lhereto

c/o Wells Fargo Securities, LLC
550 S. Tryon Street
Charlotte, NC 28202

Ladies and Gentlemen:

Highwoods Realty Limited Partnership, a North Ciaalimited partnership (theOperating Partnership ),
proposes to issue and sell to the several undersmiamed in Schedule(the “ Underwriters ™), acting severally and
not jointly, the respective amounts set forth ints@chedule Il of $300,000,000 aggregate princ@pabunt of the
Operating Partnership’s 3.20% Notes due 2021 (tHetés ). Wells Fargo Securities, LLC and Jefferies LL&vk
agreed to act as the representatives of the savaddrwriters (the Representatives”) in connection with the offerir
and sale of the Notes.

The Notes will be issued pursuant to a base indemtated as of December 1, 1996 (tliza%e Indenture”),
among the Operating Partnership, Highwoods Praserinc., a Maryland corporation (th€bmpany "), and US
Bank National Association (as successor in intedmegYachovia Bank, N.A.), as trustee (th€rtistee”), as
supplemented by a supplemental indenture or acenffi certificate establishing the terms of thed$oin either case
dated as of May 27, 2014 (th&tpplemental | ndenture”, and together with the Base Indenture, thadenture”).
The Notes will be issued in boaatry form in the name of Cede & Co., as nomine&ha Depository Trust Compa
(the * Depositary ™).

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

(@) Compliance with Registration Requirements; Incogtion of Documents by Referencehe
Operating Partnership and the Company have fil¢d thie Securities and Exchange Commission (t@erfimission
") an “automatic shelf registration statement” asiled under Rule 405 under the Securities Act9®31 as amended,
(the “1933 Act "), on Form S-3 (File Nos. 333-193864 and 333-193864), in respect of securities of the Operating
Partnership and the Company, including the Notesearlier than three years prior to the date Hesewh registratio
statement, and any pastfective amendment thereto, became effectivelomgfithe Indenture has been qualified ur
the Trust Indenture Act of 1939, as amended (th839 Act ”); and no stop order suspending the effectivenéssich
registration statement or any part thereof has s=ered and no proceeding for that purpose hasihéted or, to
the knowledge of the Operating Partnership or tbegany, threatened by the Commission, and no notiobjection
of the Commission to the use of such form of regigin statement or any post-effective amendmaearetb pursuant
to Rule 401(g)(2) under the 1933 Act has been veddby the Operating Partnership or the Compare/l{ise
prospectus filed as part of such registration stat#, in the form in which it has most recentlyihéked with the
Commission on or prior to the date of this Agreetmsrhereinafter called theBasic Prospectus”); the various parts
of such registration statement, excluding any Forinbut including all other exhibits thereto ang @mospectus




supplement or prospectus relating to the NotesisHded with the Commission and deemed by vii&ule 430B
under the 1933 Act to be part of such registrastatement (any such information that was omittechfsuch
registration statement at the time it became eaffediut that was deemed to be a part and includedch registration
statement pursuant to Rule 430B under the 1933sAefferred to as 430B Information ”), each as amended at the
time such part of the registration statement becsifieetive, are hereinafter collectively called thRegistration
Statement ”; each preliminary prospectus used in connectigh the offering of the Notes that omitted Rule B30
Information, including the related Basic Prospeatuthe form first filed by the Operating Partnepspursuant to Rul
424(b) under the 1933 Act is herein called,Rrédliminary Prospectus ;” the final prospectus supplement specifically
relating to the Notes prepared and filed with tlen@ission pursuant to Rule 424(b) under the 1933Mcereinafter
called the “Prospectus Supplement ”; the Basic Prospectus, as amended and suppledientihe Prospectus
Supplement, is hereinafter called therbspectus”; any reference herein to the Basic Prospectud) aeliminary
Prospectus or the Prospectus shall be deemedetatoedind include the documents incorporated lsreetce therein
pursuant to Item 12 of Form S-3 under the 1933 pAidyvided, however, that no representation or warranty included
in any exhibit to any such incorporated documethteothan the representations and warranties ceaddierein, is
deemed to be made to you; any reference to anydment or supplement to the Basic Prospectus, aslynrinary
Prospectus or the Prospectus shall be deemedetatoedind include any post-effective amendmentéoRegistration
Statement, any prospectus supplement or base ptaspelating to the Notes filed with the Commisspursuant to
Rule 424(b) under the 1933 Act and any documeletd tinder the Securities Exchange Act of 1934 nasnaed (the “
1934 Act "), and incorporated therein, in each case afterdéite of the Basic Prospectus, each Preliminargpectus
or the Prospectus, as the case may be; any reéetemny amendment to the Registration Statemetitish deemed
to refer to and include any annual report of then@any filed pursuant to Section 13(a) or 15(dhef 1934 Act after
the effective date of the Registration Statemeat hincorporated by reference in the RegistraBtatement. For
purposes of this Agreement, all references to egidration Statement, any Preliminary ProspethesProspectus or
any amendment or supplement to any of the foregsiadl be deemed to include the copy filed with@wmmission
pursuant to its Electronic Data Gathering, Analysid Retrieval system EDGAR ).

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

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

Each Preliminary Prospectus (including the Basaspectus or any amendment thereto) when so filed
complied as to form in all material respects with 1933 Act Regulations. The Prospectus (includmgamendment
thereto) complied or will comply as to form wheledéi and at the Closing Date in all material respagth the 1933
Act Regulations. Each Preliminary Prospectus ardPttospectus delivered to the Underwriters forimg®nnection
with this offering was identical to the electrorigdransmitted copies thereof filed with the Conssion pursuant to
EDGAR, except to the extent permitted by Regula8en.




The Issuer General Use Free Writing Prospectuédsgjefined below) issued at or prior to such Aggtile
Time and each Preliminary Prospectus issued atiar o the Applicable Time, as most recently anmexhdr
supplemented immediately prior to the Applicablen&i(collectively, the ‘General Disclosure Package "), as of each
Applicable Time and the Closing Date, will not inde any untrue statement of a material fact or torstate any
material fact necessary in order to make the setéstherein, in the light of the circumstanceseauvdhich they were
made, not misleading; and each Issuer Limited Wee W/riting Prospectus, as supplemented by ana takgther
with the General Disclosure Package as of the Apple Time and the Closing Date will not includg antrue
statement of a material fact or omit to state aayemal fact necessary in order to make the stat&sriberein, in the
light of the circumstances under which they wereleaot misleading; and each applicable Issuer Rhetng
Prospectus will not conflict with the informationrdained in the Registration Statement, any Praknyi Prospectus
or the Prospectus.

The documents incorporated or deemed to be incatpdiby reference in the Registration Statementfaad
Prospectus, when they became effective or wereé Wi¢h the Commission, as the case may be, compliat
material respects with the requirements of the 18&4and the rules and regulations of the Commisthereunder
(the “ 1934 Act Regulations ™), and, when read together with the other informaitotihe Prospectus, (a) at the time
Registration Statement became effective, (b) atithe the Prospectus was issued and (c) on theofitites
Agreement, did not contain an untrue statementro&terial fact or omit to state a material factuieed to be stated
therein or necessary to make the statements theoemisleading.

As used in this Agreement:

“ Applicable Time” means 2:09 p.m. (New York City time) on May 1912 or such other time as agreed in
writing by the Operating Partnership, the Compamy e Underwriters.

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

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

“ I'ssuer Limited Use Free Writing Prospectus ” means any Issuer Free Writing Prospectus thabtsn Issuer
General Use Free Writing Prospectus.

The representations and warranties in this Sedifayshall not apply to any statements in or omissioosf
the Registration Statement, the General DiscloBakage, the Basic Prospectus, any PreliminarypPoabss or the
Prospectus, or any amendment or supplement theredmy Issuer Free Writing Prospectus, which seldaupon
information relating to any Underwriter furnishedthe Operating Partnership or the Company by amjedvriter
through you expressly for use therein, it beingaratbod that the only such information furnishedhmsy Underwriters
consists of the information described as such tti&e 7(b)hereof.




(b) Well-Known Seasoned Issud)(i) At the time of filing the Registration Stement, (ii) at the time
of the most recent amendment thereto for the pegposcomplying with Section 10(a)(3) of the 193& Avhether
such amendment was by post-effective amendmert;gocated report filed pursuant to Section 13 qdL6f the
1934 Act or form of prospectus), and (iii) at tirae¢ the Operating Partnership or any person actmigs behalf
(within the meaning, for this clause only, of Ruk3(c) of the 1933 Act Regulations) made any aééating to the
Notes in reliance on the exemption of Rule 163 utitke 1933 Act Regulations, each of the Operatiagrership an:
the Company was a “well-known seasoned issuerefinetl in Rule 405 of the 1933 Act Regulations; édgat the
earliest time after the filing of the Registrati8tatement that the Operating Partnership or argr attfering
participant made a bona fide offer (within the megrof Rule 164(h)(2) of the 1933 Act Regulationf}he Notes,
neither the Operating Partnership nor the Compaasyan “ineligible issuer” as defined in Rule 403ha& 1933 Act
Regulations.

(c) Independent Accountantdhe accountants who certified the financial stegets and supporting
schedules included in the Registration Statemeninglependent public accountants as required b$988 Act and
the 1933 Act Regulations.

(d) Financial StatementsThe financial statements included or incorpordtgdeference in the
Registration Statement, the General Disclosure &peclnd the Prospectus, together with the relatestisiles and
notes, present fairly the financial position of Dperating Partnership and the Company, at thes dadécated and the
statement of operations, equity, capital and clasirsfof the Operating Partnership and the Compfmythe periods
specified; said financial statements have beengpegpin conformity with generally accepted accaumprinciples (*
GAAP ") applied on a consistent basis throughout thegsrinvolved. The supporting schedules, if angspnt fairly
in accordance with GAAP the information requiredéostated therein. The selected financial dataf@mdummary
financial information included in the Prospectusgant fairly the information shown therein and hlbgen compiled
on a basis consistent with that of the auditednfonea statements included or incorporated by reifegan the
Registration Statement. The ratios of earningsxedfcharges (actual and, if any, pro forma) ineliith the General
Disclosure Package and the Prospectus under thiercédRBatio of Earnings to Fixed Charges” have bealtulated in
compliance with Item 503(d) of Regulation S-K o# tGommission. The pro forma financial statementstha related
notes thereto included in the Registration Staténtikea General Disclosure Package and the Prospetany, preser
fairly the information shown therein, have beernpared in accordance with the Commission’s rulesqandelines
with respect to pro forma financial statements laane been properly compiled on the bases desdiileeein, and the
assumptions used in the preparation thereof asonadle and the adjustments used therein are apie give
effect to the transactions and circumstances exldw therein. All disclosures contained in the iRegtion Statement,
the General Disclosure Package or the Prospeatus;arporated by reference therein, regarding “Ga#AP
financial measures” (as such term is defined byrdles and regulations of the Commission) complhwiegulation
G of the 1934 Act and Item 10 of Regulation S-Khef 1933 Act, to the extent applicable. The intevacata in
eXtensible Business Reporting Language incorporaye@ference in the Registration Statement, theeGe
Disclosure Package and the Prospectus fairly ptedlea information called for in all material resfgeand has been
prepared in all material respects in accordanclke thit Commission’s rules and guidelines applic#ineeto.

(e) Real Estate Investment Trust/ith respect to all tax periods in respect ofshhihe Internal
Revenue Service is or will be entitled to any cldine Company has been organized and operateahfarouity with
the requirements for qualification and taxatioraasal estate investment trust (REIT ”) under the Internal Revenue
Code of 1986, as amended (th€dde ,” which term, as used herein,




includes the regulations and published interpretatthereunder), and the Company’s present anagedmmethod of
operation will enable it to continue to meet thguieements for taxation as a REIT under the Code.

) No Material Adverse Change in Busine&ince the respective dates as of which informaso
given in the Registration Statement, the Generstlbsure Package or the Prospectus, except aswghestated
therein, (A) there has been no material adverseggha the condition (financial or otherwise), oithe earnings,
business affairs or business prospects of the @pgmartnership, the Company and their subsidiarensidered as
one enterprise, whether or not arising in the @dircourse of business (dMaterial Adverse Effect "), (B) there have
been no transactions entered into by the Oper&amtnership, the Company or any of their subsiei&amther than
those in the ordinary course of business, whichvaaterial with respect to the Operating Partnerghip Company ar
their subsidiaries considered as one enterprise(@nexcept for regular quarterly dividends on @erating
Partnership’s units, the Company’s common stodKl. $ar value (the Common Stock ) or the Companys preferrec
stock in amounts per share that are consistentpaish practice, there has been no dividend oriloligton of any kind
declared, paid or made by the Operating Partnemsttipe Company on any partnership interests aisaté capital
stock.

Incorporation and Good Standing of the OperatingtRarship, the Company, and their Respective
Subsidiaries Each of the Operating Partnership, the Compamy tlzeir respective subsidiaries has been duly
incorporated or formed, as applicable, and is Wabkdisting as a corporation, limited partnershipimited liability
company, as applicable, in good standing undelaths of the jurisdiction of its incorporation orfoation, as
applicable, and has the corporate, limited partmprsr limited liability company power and authgrib own, lease
and operate its properties and to conduct its legsias described in the General Disclosure Packabthe Prospect
and, in the case of the Operating Partnership lsm&€bompany, to enter into and perform its obligegiander this
Agreement, the Indenture and the Notes. Each oDfferating Partnership, the Company, and eachdiabgsis duly
gualified as a foreign corporation, limited parstep or limited liability company, as applicable,ttansact business
and is in good standing or equivalent status i ¢agsdiction in which such qualification is reqed, whether by
reason of the ownership or leasing of propertherdonduct of business, except for such jurisdistmhere the failul
to so qualify or to be in good standing would moadjvidually or in the aggregate, result in a Ma&kAdverse Effect.
Other than the Operating Partnership with respettte Company, neither the Operating Partnershipgh@Company
owns or controls, directly or indirectly, any coration, association or other entity that would kemed a Significant
Subsidiary (as such term is defined in Rule 40%eurite 1933 Act).

(h) Ownership of the Operating Partnership and Subsidg All of the issued and outstanding capital
stock (or similar equity interests) of each sulasigiof the Operating Partnership and the Compasybbkan duly
authorized and validly issued, is fully paid andhassessable and such capital stock owned by thetbyue
Partnership is owned by the Operating Partnerslnigctly or through subsidiaries, free and cleaamf security
interest, mortgage, pledge, lien, encumbranceasmc{” Liens”), except as disclosed in the General Disclosure
Package and the Prospectus.

0] Capitalization. All of the issued and outstanding units of lirdifgartnership (Units”) of the
Operating Partnership have been duly and validigaized and issued by the Operating PartnerstopeMf the
Units was issued in violation of the preemptivetirer similar rights of any security holder of fbperating
Partnership or any other person or entity. Excesed forth in the General Disclosure Package laaétospectus,
there are no outstanding options, warrants or atghts to purchase, agreements or other obligationssue, or righi
to convert any obligations into or exchange anysges or interests for, Units or other ownersimgrests of the
Operating Partnership. The Company is




the sole general partner of the Operating Partier$he Units owned by the Company are owned dirdxst the
Company, free and clear of all Liens, except aslaéed in the General Disclosure Package and the&pBctus. The
shares of issued and outstanding Common Stockieee duly authorized and validly issued and atg fidid and
non-assessable and have been issued in compliatiicEederal and state securities laws; none obtltstanding
shares of capital stock of the Company was issu&tblation of the preemptive or other similar riglof any
securityholder of the Company and the authorizesjed and outstanding capital stock of the Comaay set forth
in the Prospectus (except for subsequent issuameas,, pursuant to this Agreement, pursuant sereations,
agreements or employee benefit plans referred timeifProspectus or pursuant to the exercise ofaztible securities
or options referred to in the Prospectus). The Gomijs Common Stock has been registered pursué&@ddbon 12(b)
of the 1934 Act and is listed on the New York Stécichange (the NYSE ") and the Company has taken no action
designed to, or likely to have the effect of, tarating the registration of the Common Stock from Y SE, nor has
the Company received any notification that the Cassian or the NYSE is contemplating terminatingtsuc
registration or listing.

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

(k) Authorization of the NotesThe Notes are in the form contemplated by thembgre, have been di
authorized for issuance and sale pursuant to threénent and the Indenture and, on the Closing, Raitehave been
duly executed by the Operating Partnership andnvalsghenticated in the manner provided for in tidehture and
delivered against payment of the purchase priaetbe will constitute valid and binding obligati®f the Operating
Partnership, enforceable in accordance with tleems, except as the enforcement thereof may beetiny
bankruptcy, insolvency, reorganization, moratoriomother similar laws relating to or affecting tights and
remedies of creditors or by general equitable goles and will be entitled to the benefits of tineénture.

()] Authorization of the Base Indentur&he Base Indenture has been duly qualified utiee939 Act
has been duly authorized, executed and deliveregddb@perating Partnership and the Company, anstitates a
valid and binding obligation of the Operating Parship and the Company, enforceable against theabpg
Partnership and the Company in accordance witleiitss, except as the enforcement thereof may btetirby
bankruptcy, insolvency, reorganization, moratoriomother similar laws relating to or affecting tights and
remedies of creditors or by general equitable fples.

(m) Authorization of the Supplemental Indentuiiéhe Supplemental Indenture has been duly autd
by the Operating Partnership and the Company drideaClosing Date, will have been duly executed aelivered by
the Operating Partnership and the Company anctailtitute a valid and binding agreement of ther@pey
Partnership and the Company, enforceable agaiesDperating Partnership and the Company in accoedaith its
terms, except as the enforcement thereof may b&tinoy bankruptcy, insolvency, reorganization, atorium or
other similar laws relating to or affecting thehig and remedies of creditors or by general egeifatinciples.

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

(0) Partnership AgreementThe Agreement of Limited Partnership of the OpegaPartnership (the “
Partnership Agreement ) has been duly and validly authorized, executed @elivered by the Company and is a valid
and binding agreement of the Company, enforceajdeat the Company in accordance with its termsth&dest of
the Company’s knowledge, the Partnership Agreeinasit




been duly executed and delivered by the othergsatiiereto and is a valid and binding agreemefdy@sable against
such parties in accordance with its terms.

(p) Non-Contravention of Existing Instruments; No FertlAuthorizations or Approvals Required
None of the Operating Partnership, the Companyangrof their subsidiaries is in violation of itarmershig
agreement, charter, bylaws, or limited liabilityngoany agreement or is in default (or, with the mgvof notice or
lapse of time, would be in default) Default ”) under any indenture, mortgage, loan or credieagent, note,
contract, franchise, lease or other instrumenthiwvthe Operating Partnership, the Company orcdinlyeir
subsidiaries is a party or by which the Operatiagriership, the Company or any of their subsidsamay be bound,
or to which any of the property or assets of them@png Partnership, the Company or any of théissliaries is
subject (each, anExisting Instrument "), except for such Defaults as would not, indivadly or in the aggregate,
result in a Material Adverse Effect. The Operatitagtnership’s and the Company’s execution, deliaeny
performance of this Agreement, the Indenture ard\tbtes, and the issuance and delivery of the Nateb
consummation of the transactions contemplated lyeaet) thereby and by the General Disclosure Packadehe
Prospectus (i) have been duly authorized by akssary partnership or corporate action, as appéicahbd will not
result in any violation of the provisions of thatp@rship agreement, charter, bylaws or limitetdiliy company
agreement of the Operating Partnership, the Compaayy of their subsidiaries, (ii) will not cordtiwith or
constitute a breach of, or Default or a Debt Repaytiiriggering Event (as defined below) underesutt in the
creation or imposition of any lien, charge or enbuamce upon any property or assets of the OperRt@ngership, the
Company or any of their subsidiaries pursuantitogquire the consent of any other party to, angtihxg Instrument,
and (iii) will not result in any violation of anyaWw, statute, administrative regulation or admiaisée or court decree
applicable to the Operating Partnership, the Compamany subsidiary. As used herein, 2ebt Repayment
Triggering Event ” means any event or condition which gives, or wité giving of notice or lapse of time would give,
the holder of any note, debenture or other evidehoeadebtedness (or any person acting on suctehsldehalf) the
right to require the repurchase, redemption oryeyeant of all or a portion of such indebtednesshey®@perating
Partnership, the Company or any of their subsielari

(q No Material Actions or Proceeding€xcept as otherwise disclosed in the Generall@ssce
Package and the Prospectus, there are no legalerrgnental actions, suits or proceedings pendintpdhe best of
the Operating Partnership’s and the Company’s kedgé, threatened (i) against or affecting the Qpera
Partnership, the Company or any of their subsiesaor which has as the subject thereof any prop&rhed or leased
by, the Operating Partnership, the Company or &nlyeir subsidiaries that, if determined advergelyhe Operating
Partnership, the Company or such subsidiary, woaddonably be expected to result in a Material Astv&ffect or
adversely affect the consummation of the transastamntemplated by this Agreement or (ii) thatraguired to be
described in the Registration Statement or theg@aiss and are not so described; and there aratubes,
regulations, contracts or other documents thateageired to be described in the Registration Stateéror the
Prospectus or to be filed as exhibits to the Reggish Statement that are not described or filedegaired. No
material labor dispute with the employees of the@png Partnership, the Company or any of thdisgliaries exists
or, to the best of the knowledge of the Operatiagrership and the Company, is threatened or immhine

(n Intellectual Property RightsThe Operating Partnership, the Company and shiisidiaries own or
possess sufficient trademarks, trade names, pagéid, copyrights, licenses, domain names, appsotrade secrets
and other similar rights (collectively,Ihtellectual Property Rights”) reasonably necessary to conduct their busin
as now conducted; and the expected expirationybésuch Intellectual Property Rights would nafuk in a
Material Adverse Effect. Neither the Operating




Partnership, the Company nor any of their subs&bdras received any notice of infringement or koinfvith asserte:
Intellectual Property Rights of others, which inffement or conflict, if the subject of an unfavdeadbecision, would
result in a Material Adverse Effect.

(s) Absence of Further Requirementso filing with, or authorization, approval, comsglicense, order,
registration, qualification or decree of, any caurgovernmental authority or agency is necessargguired for the
execution and delivery by the Operating Partnerahighthe Company of this Agreement or the Indentutbe
performance by the Operating Partnership or the i2my of their obligations under this Agreementha ndenture i
connection with the offering, issuance or salenefflotes under this Agreement or the consummafitimeo
transactions contemplated hereby and by the GebD&ellosure Package and the Prospectus excepich)as have
been already obtained or as may be required uhder@33 Act or the 1933 Act Regulations, the 19890k the 1939
Act Regulations or state securities laws, (ii) sasthave been obtained or as may be required thmelé&aws and
regulations of jurisdictions outside of the Unitetétes in which the Notes are offered or (iii) sastmay be required
by the Financial Industry Regulatory Authority, Ift FINRA ™).

(® Absence of ManipulationNeither the Operating Partnership, the Compamyang of their affiliates
have taken, nor will the Operating Partnership,Goenpany or any affiliate take, directly or inditlgcany action
which is designed to or which has constituted oictvivould be expected to cause or result in stzdibbn or
manipulation of the price of any security of thee@qiing Partnership or the Company to facilitagegale or resale of
the Notes.

(u) All Necessary Permits, etd’he Operating Partnership, the Company and ekitiein subsidiaries
possess such valid and current certificates, aa#iteyns, permits, licenses, approvals, conserdso#mer
authorizations issued by the appropriate stateréar foreign regulatory agencies or bodies nengso conduct
their respective businesses except for those fachnthe failure to obtain would not result in a Idiaéal Adverse
Effect. None of the Operating Partnership, the Camypnor any subsidiary has received any notiqggateedings
relating to the revocation or modification of, @mcompliance with, any such certificate, authdrarg permit,
license, approval, consent or other authorizatibicky singly or in the aggregate, if the subjecanfunfavorable
decision, ruling or finding, would result in a Meatd Adverse Effect.

(v) Title to Properties Except as otherwise disclosed in the Generall@ssce Package and the
Prospectus, each of the Operating Partnershig; dingpany and their subsidiaries has good and médnlkefiee simple
title to or valid and enforceable leasehold titiall the properties and assets that are refletemivned in the financi
statements referred to in Section liidyeof, in each case free and clear of any seduat#éyests, mortgages, liens,
encumbrances, equities, claims and other defeatepéfor such security interests, mortgages, Jiensumbrances,
equities, claims and other defects that would aeeha Material Adverse Effect.

(w) Mortgages, Deeds of Trust and Ground LeasHse mortgages and deeds of trust encumbering th
properties and assets described in the GenerdbBise Package and the Prospectus (i) are not ddrlegin the
absence of foreclosure) into an equity interesthéproperty or asset described therein or in ther&ling Partnership,
the Company or any of their subsidiaries, nor dbeOperating Partnership, the Company nor ankief subsidiarie
hold a participating interest therein, (ii) excaptset forth in the General Disclosure Packagetem@rospectus, are
not cross-defaulted to any indebtedness otherititiabtedness of the Operating Partnership, the @agnpr any of
their subsidiaries and (iii) are not cross-collalized to any property not owned by the Operatiagrership, the
Company or any of their subsidiaries. Except asldvoot cause a Material Adverse Effect, all groleakses affecting
any of the properties, development projects or lkdgwveent land owned by the Operating




Partnership, the Company or any of their subsiesaaire in full force and effect, and none of the@png Partnershi
the Company or any of their subsidiaries is in ditfander any such ground lease and neither oDiherating
Partnership nor the Company knows of any eventhyHiat for the passage of time or the giving ofeegytor both,
would constitute a default under any of such groeades.

(x) Tax Law ComplianceEach of the Operating Partnership and the Compaasyiled all federal,
state, local and foreign income tax returns whiahenbeen required to be filed (except in any casehich the failure
to so file would not have a Material Adverse Efjeartd has paid all taxes required to be paid apddrer
assessment, fine or penalty levied against iheceixtent that any of the foregoing is due and Iplay@xcept, in all
cases, for any such tax, assessment, fine or pehattis being contested in good faith or as wawdthave,
individually or in the aggregate, a Material AdweEsffect.

(y) Not an “Investment Compariy The Operating Partnership and the Company haea ladvised of
the rules and requirements under the Investmentp@agnAct of 1940, as amended (thimVestment Company Act ,”
which term, as used herein, includes the rulesregdlations of the Commission promulgated theregnti®ne of the
Operating Partnership, the Company, or any of thabsidiaries is, and after giving effect to thieeohg and sale of
the Notes and the application of the proceeds thax®described in the General Disclosure Packaddhe
Prospectus will not be, an “investment companyhwitthe meaning of the Investment Company Act.

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

(aa) Title Insurance Each of the Operating Partnership, the Compamy each of their subsidiaries t
title insurance or binding commitments for titlsimance on all material properties and assets olwydigem in an
amount at least equal to the greater of (a) theafascquisition of such property or assets andhg)cost of
construction of the improvements located on sucipenties.

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

(cc) Compliance with Sarbanes-Oxlefxcept as otherwise disclosed in the Generall@sce Package and
the Prospectus, the Operating Partnership, the @oyp@and their subsidiaries and their respectifieess and
directors are in compliance with the applicablevsions of the Sarbanes-Oxley Act of 2002 (tHgalbanes-Oxley
Act ,” which term, as used herein, includes the rutesragulations of the Commission promulgated thedeu).

(dd) Accounting SystemExcept as otherwise disclosed in the Generall@sce Package and the
Prospectus, the Operating Partnership, the Comaatyheir subsidiaries maintain a system of acéogrmontrols
that is in compliance with the Sarbanes Oxley Axt B designed to provide reasonable assurancegijha
transactions are executed in accordance with mamagfés general or




specific authorization; (ii) transactions are relgnt as necessary to permit preparation of finastaéments in
conformity with GAAP and to maintain accountability assets; (iii) access to assets is permittdygliaraccordance
with management’s general or specific authorizatéord (iv) the recorded accountability for assetsompared with
existing assets at reasonable intervals and apptegction is taken with respect to any difference

(ee) Disclosure Controls and Procedurekach of the Operating Partnership and the Compasy
established and maintains disclosure controls anckegdures (as such term is defined in Rules 13anti515d-14
under the Exchange Act); such disclosure contrmudspaocedures are designed to ensure that matdoatation
relating to the Operating Partnership, the Compang,their subsidiaries is made known to the aixetutive officer
and chief financial officer of the Company by othaiithin the Operating Partnership, the Companwgmyrof their
subsidiaries. The auditors of the Operating Pastiiprand the Company and the Audit Committee oBbard of
Directors of the Company have been advised o&n(y) significant deficiencies or material weaknesseke design or
operation of internal controls which could adveysafect the ability of the Operating Partnershipl ahe Company to
record, process, summarize, and report financial;, @ad (ii) any fraud, whether or not materiagttimvolves
management or other employees who have a roleimtarnal controls of the Operating Partnershigh tue
Company. Except as otherwise disclosed in the GéDesclosure Package and the Prospectus, sinaateeof the
most recent evaluation of such disclosure conantsprocedures, there have been no significantgesain internal
controls or in other factors that could signifidgraffect internal controls, including any correetiactions with regard
to significant deficiencies and material weaknesses

(f)  Compliance with Environmental Law&xcept as otherwise disclosed in the Generall@ssce Package
and the Prospectus or as would not, individuallindhe aggregate, result in a Material Adverseétf(i) neither the
Operating Partnership, the Company, nor any of hdisidiaries is in violation of any federal, stdbcal or foreign
law or regulation relating to pollution or protemtiof human health or the environment (includinghawut limitation,
ambient air, surface water, groundwater, land serta subsurface strata) or wildlife, includingthvaiut limitation,
laws and regulations relating to emissions, dispésrreleases or threatened releases of chenpodigants,
contaminants, wastes, toxic substances, hazardbstasices, petroleum and petroleum products (tivky,
Materials of Environmental Concern "), or otherwise relating to the manufacture, pssteg, distribution, use,
treatment, storage, disposal, transport or handaifrigaterials of Environmental Concern (collectivel
Environmental Laws”), which violation includes, without limitation,amcompliance with any permits or other
governmental authorizations required for the openadf the business of the Operating PartnershgpQompany, or
their subsidiaries under applicable Environmentakg, or noncompliance with the terms and condittbeseof, nor
has the Operating Partnership, the Company, ophtheir subsidiaries received any written commatian, whether
from a governmental authority, citizens group, emgpk or otherwise, that alleges that the Oper&argnership, the
Company, or any of their subsidiaries is in viaatof any Environmental Law; (ii) there is no claiaction or cause
of action filed with a court or governmental auibgmo investigation with respect to which the @qeg Partnership
or the Company has received written notice, andiitben notice by any person or entity alleginggrdtal liability for
investigatory costs, cleanup costs, governmensglaieses costs, natural resources damages, projpengges,
personal injuries, attorneys’ fees or penaltiesirgi out of, based on or resulting from the preseacrelease into the
environment, of any Material of Environmental Camcat any location owned, leased or operated byerating
Partnership, the Company, or any of their subseanow or in the past (collectivelyEnvironmental Claims”),
pending or, to the best of the knowledge of ther@ogg Partnership and the Company, threatenechsigiie
Operating Partnership, the Company, or any of thdisidiaries or any person or entity whose ligbitr any
Environmental Claim the
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Operating Partnership, the Company, or any of thabsidiaries has retained or assumed either cbnéléy or by
operation of law; and (iii) to the best of the kredge of the Operating Partnership and the Comgasye are no pa
or present actions, activities, circumstances, itimmd, events or incidents, including, without iiation, the release,
emission, discharge, presence or disposal of artgrldhof Environmental Concern, that would resulé violation of
any Environmental Law or form the basis of a patEnvironmental Claim against the Operating Raghip, the
Company, or any of their subsidiaries or againgt@arson or entity whose liability for any Enviroantal Claim the
Operating Partnership, the Company, or any of thdisidiaries has retained or assumed either cbudiéy or by
operation of law.

(gg) Periodic Review of Costs of Environmental Complkana the ordinary course of its business, the
Operating Partnership and the Company conductiadiereview of the effect of Environmental Laws ihe
business, operations and properties of the Opgr&amtnership, the Company, and their subsidianee course of
which they identify and evaluate associated castisliabilities (including, without limitation, angapital or operating
expenditures required for clean-up, closure of pridgs or compliance with Environmental Laws or aeymit,
license or approval, any related constraints omadpe activities and any potential liabilitiesttord parties). On the
basis of such review and the amount of its estadtiseserves, the Operating Partnership and thegp@omyrhave
reasonably concluded that such associated costisahildies would not, individually or in the agegate, result in a
Material Adverse Effect.

(hh) ERISA ComplianceThe Operating Partnership, the Company, and shasidiaries and angfhployee
benefit plan” (as defined under the Employee Retaet Income Security Act of 1974 (as amenddeRISA ,” which
term, as used herein, includes the regulationgabtished interpretations thereunder) establismedantained by th
Operating Partnership, the Company, their subsetiaor their “ERISA Affiliates” (as defined belowje in
compliance in all material respects with ERISARI SA Affiliate” means, with respect to the Operating Partnership
the Company, or a subsidiary, any member of anymod organizations described in Section 414 ofCGbéde of
which the Operating Partnership, the Company ohn subsidiary is a member. No “reportable event'defned
under ERISA) has occurred or is reasonably expdotedcur with respect to any “employee benefihpkestablished
or maintained by the Operating Partnership, the @@y, their subsidiaries, or any of their ERISAikdtes. No
“employee benefit plan” established or maintaingdh® Operating Partnership, the Company, theisislidries, or
any of their ERISA Affiliates, if such “employee it plan” were terminated, would have any “amooininfunded
benefit liabilities” (as defined under ERISA). Nat the Operating Partnership, the Company, thdisidiaries, nor
any of their ERISA Affiliates has incurred or reaably expects to incur any liability under (i) BV of ERISA with
respect to termination of, or withdrawal from, deynployee benefit plan” or (ii) Sections 412, 494975 or 4980B
of the Code. Each “employee benefit plan” establisbr maintained by the Operating PartnershipCii@pany, their
subsidiaries, or any of their ERISA Affiliates thatintended to be qualified under Section 40lhefCode is so
gualified and nothing has occurred, whether byoacbir failure to act, which would cause the lossuath
gualification.

(i)  Compliance with Labor LawsExcept as would not, individually or in the aggaee, result in a Material
Adverse Effect, (i) there is (A) no unfair labolaptice complaint pending or, to the best of ther@joeg Partnership’s
and the Company’s knowledge, threatened againsdpeeating Partnership, the Company or any of thdisidiaries
before the National Labor Relations Board, and mevgnce or arbitration proceeding arising out ofieder collectiv
bargaining agreements pending, or to the besteoDjerating Partnership’s and the Company’s knoyded
threatened, against the Operating Partnershig;dmepany or any of their subsidiaries, (B) no strikeor dispute,
slowdown or stoppage
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pending or, to the best of the Operating Partnpislaind the Company’s knowledge, threatened agtiagDperating
Partnership, the Company or any of their subsiesaaind (C) no union representation question egistith respect to
the employees of the Operating Partnership, thegaosor any of their subsidiaries and, to the bé#te Operating
Partnership’s and the Company’s knowledge, no uarganizing activities taking place and (ii) théiges been no
violation of any federal, state or local law ratgtito discrimination in hiring, promotion or payemhployees or of any
applicable wage or hour laws.

() Related Party TransactionsNo relationship, direct or indirect, exists beémweor among any of the
Operating Partnership, the Company or any affildtthe Operating Partnership or the Company, erotie hand, ar
any director, officer, member, stockholder, particestomer, or supplier of the Operating Partnershie Company or
any affiliate of the Operating Partnership or tl@r@any, on the other hand, which is required tdibelosed pursua
to Item 404 of Regulation S-K which is not so diseld in the General Disclosure Package and thg&rs. There
are no outstanding loans, advances (except advémcdessiness expenses in the ordinary course sifibas) or
guarantees of indebtedness by the Operating Pshipethe Company or any affiliate of the Operafagtnership or
the Company to or for the benefit of any of thaagfifs or directors of the Operating Partnership,Glompany or any
affiliate of the Operating Partnership, the Compangny of their respective family members.

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

(I Anti-Money Laundering LawsThe operations of the Operating PartnershipCiiapany and their
subsidiaries are and have been conducted at &stimmaterial compliance with all applicable fineh recordkeepin
and reporting requirements, including those ofBaek Secrecy Act, as amended by Title Il of thetidg and
Strengthening America by Providing Appropriate ToRkequired to Intercept and Obstruct Terrorisma@001
(USA PATRIOT Act), and the applicable anti-moneyrdering statutes of jurisdictions where the Opegat
Partnership, the Company and their subsidiariedwcrbusiness, the rules and regulations therewarteany related
or similar rules, regulations or guidelines, issusdiministered or enforced by any governmental @gécollectively,
the “ Anti-Money Laundering Laws”), and no action, suit or proceeding by or befang court or governmental
agency, authority or body or any arbitrator involythe Operating Partnership, the Company or artlyenf
subsidiaries with respect to the Anti-Money Laumigiaws is pending or, to the best knowledge ef@perating
Partnership and the Company, threatened.

(mm) OFAC, etc. (i) Neither the Operating Partnership, the Conypaor any of their subsidiaries
(collectively, the “Entity ") or, to the knowledge of the Entity, any directofficer, employee,
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agent, affiliate or representative of the Entigyan individual or entity (Person ”) that is, or is owned or controlled
a Person that is:

(A) the subject of any sanctions administered doreed by the U.S. Department
of Treasury’s Office of Foreign Assets Control, theited Nations Security Council, the
European Union, Her Majesty’s Treasury, or oth&uant sanctions authority (collectively, *
Sanctions™), nor

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

(i) The Operating Partnership represents ameéants that it will not, directly or indirectly,
use the proceeds of the offering, or lend, contellmn otherwise make available such proceeds tsabyidiary, joint
venture partner or other Person:

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

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

(i) Each of the Operating Partnership and@uwenpany represents and covenants that for the
past 5 years, the Entity has not knowingly engageis not now knowingly engaged in, and will nogage in, any
dealings or transactions with any Person, or in@untry or territory, that at the time of the deglor transaction is
or was the subject of Sanctions.

(nn) Deemed Representatiohny certificate signed by any officer of the OpeérgtPartnership or the
Company and delivered to the Representatives aouasel for the Underwriters pursuant to or in @mtion with this
Agreement or the Indenture shall be deemed a repiEson and warranty by the Operating Partnerahgpthe
Company to the Underwriters as to the matters ealvtrereby as of the date or dates indicated in sexificate.

(oo) No CommissiondNeither the Operating Partnership, the Companyangrof their subsidiaries is a pa
to any contract, agreement or understanding wiyhpamson (other than this Agreement) that woule gise to a valid
claim against the Operating Partnership, the Compamny of its subsidiaries or any Underwriter &obrokerage
commission, finder’s fee or like payment in coni@tivith the offering and sale of the Notes.

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

2. Sale and Delivery to the Underwriters; Closing
@) Notes.On the basis of the representations and warraiméiesn contained and subject to the terms

and conditions herein set forth, the Operatingrigaship agrees to sell to each Underwriter, selyeaald not jointly,
and each Underwriter, severally and not jointlyeag to purchase from the
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Operating Partnership, at the price set forth ineSale |, the aggregate principal amount of the Notesaéh in
Schedule lbpposite such Underwriter's name, plus any addalipnincipal amount of Notes which such Underwriter
may become obligated to purchase pursuant to thegoons of Section iereof.

(b) Payment Payment of the purchase price for, and delivégedificates for, the Notes shall be m:
at the offices of Hunton & Williams LLP, 421 Fayetille St., Suite 1400, Raleigh, North Carolina @Z6or at such
other place as shall be agreed upon by the Repadises and the Operating Partnership, at 10:00 @ew York City
time) on May 27, 2014 (unless postponed in accarelavith the provisions of Section)Qor such other time not later
than ten business days after such date as shadirbed upon by the Representatives and the OpgeRairinership
(such time and date of payment and delivery beergih called ‘Closing Date ).

Payment shall be made to the Operating Partnebshwpre transfer of immediately available fundsatbank
account(s) designated by the Operating Partneegfamst delivery to the Representatives for thpaetsve accounts
of the Underwriters of certificates for the Notese purchased by them. It is understood that Baclerwriter has
authorized the Representatives, for its accouractept delivery of, receipt for, and make paynwénhe purchase
price for, the Notes which it has agreed to pureh¥gells Fargo Securities, LLC, individually and as
representatives of the Underwriters, may (but siatlbe obligated to) make payment of the purcipase for the
Notes to be purchased by any Underwriter whosedtinade not been received by the Closing Date,umit paymen
shall not relieve such Underwriter from its obligats hereunder.

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

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

4, Conditions to the Underwriters’ Obligationd he several obligations of the Underwriters hecdku
shall be subject to the condition that all représtgons and warranties and other statements dDgexating
Partnership and the Company herein or in certdeatf any officer of the Operating Partnershipher Company
delivered pursuant to the provisions hereof aref dise date hereof, as of the Applicable Time andfahe Closing
Date, true and correct, and the condition thaQperating Partnership and the Company shall haxferpged all of
their obligations hereunder theretofore to be paréa, and the following additional conditions:

@) The Prospectus Supplement shall have beenviitbdthe Commission pursuant to Rule 424(b)
under the 1933 Act on or prior to the date heregf@her material required to be filed by the Comppursuant to
Rule 433(d) under the 1933 Act shall have beed fieh the Commission within the applicable timeipds
prescribed for such filings by Rule 433; no stogenrsuspending the effectiveness of the Registr&tatement or ar
part thereof shall have been issued and no praogéali that purpose shall have been initiated medtened by the
Commission and no notice of objection of the Consinis to the use of the form of the Registratiorte3teent or any
post-effective amendment thereto pursuant to Rol€g)(2) under the 1933 Act shall have been receine stop
order suspending or preventing the use of the Rrtgp or any Issuer Free Writing Prospectus shak lbeen initiate
or threatened by the Commission; and all requestadditional information on the part of the Consios shall have
been complied with to the reasonable satisfactidhe@Representatives.

(b) Subsequent to the execution and delivery af Agreement and prior to the Closing Date:
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0] there shall not have occurred any downgraduag,shall any notice have been given of any
intended or potential downgrading or of any reviewa possible change that does not indicate tlextion of the
possible change, in the rating accorded any o$égeerities of the Operating Partnership, the Compamany of their
subsidiaries by any “nationally recognized statadtrating organization,” as such term is defin@ddurposes of
Section 3(a)(62) under the 1934 Act; and

(i) there shall not have occurred any changengraevelopment involving a prospective
change, in the condition (financial or otherwis®)in the earnings, business affairs or businessparcts of the
Company, the Operating Partnership or any of thdisidiaries, considered as one enterprise, fratstt forth in the
General Disclosure Package as of the date of thrseénent that, in your judgment, is material angeesk and that
makes it, in your judgment, impracticable or inadile to proceed with the offering, sale or delnarthe Notes on
the terms and in the manner contemplated by threégent, the General Disclosure Package and tlspéttus.

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

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

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

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

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

(h) At the Closing Date, counsel for the Underwstshall have been furnished with such documents
and opinions as they may reasonably require foptinpose of enabling them to pass upon the
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issuance and sale of the Notes as herein conteedplatin order to evidence the accuracy of amhefrepresentatio
or warranties, or the fulfilment of any of the ebtions, herein contained; and all proceedingsndkethe Operating
Partnership or the Company in connection with #seance and sale of the Notes as herein contemhsladd be
satisfactory in form and substance to the Repratieas and counsel for the Underwriters.

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

(@) Compliance with Securities Regulations and ComunisRiequests; Payment of Filing Fedhe
Operating Partnership and the Company, subjeceéttidh 5(b), will comply with the requirements of Rule 430Bdan
will notify the Representatives immediately, anafoon the notice in writing, (i) when any post-effere amendment
to the Registration Statement or new registrattatement relating to the Notes shall become effecor any
supplement to the Prospectus or any amended Ptasd@ll have been filed, (ii) of the receipt oy @omments froi
the Commission, (iii) of any request by the Commisgor any amendment to the Registration Stateraettie filing
of a new registration statement or any amendmestigplement to the Prospectus or any documentpocated by
reference therein or otherwise deemed to be alpendof or for additional information, (iv) of thesuance by the
Commission of any stop order suspending the effestiss of the Registration Statement or such ngistration
statement or of any order preventing or suspenttiegise of any preliminary prospectus, or of thepsuasion of the
qualification of the Notes for offering or saleany jurisdiction, or of the initiation or threategiof any proceedings
for any of such purposes or of any examinationymmsto Section 8(e) of the 1933 Act concerningRlgistration
Statement and (v) if the Operating PartnershipnerGompany becomes the subject of a proceeding Gaition 8A
of the 1933 Act in connection with the offeringtbé Notes. The Operating Partnership and the Coyndheffect
the filings required under Rule 424(b), in the mamaind within the time period required by Rule 424(ithout
reliance on Rule 424(b)(8)), and will take suclpstas it deems necessary to ascertain promptiynehtte form of
prospectus transmitted for filing under Rule 4244k received for filing by the Commission andtha event that it
was not, it will promptly file such prospectus. T@perating Partnership and the Company will malexyexeasonable
effort to prevent the issuance of any stop ordel; drany stop order is issued, to obtain therdtthereof at the earlie
possible moment. The Operating Partnership shgltiparequired Commission filing fees relatinghie tNotes within
the time required by Rule 456(b)(1) (i) of the 1988 Regulations without regard to the proviso #werand otherwise
in accordance with Rules 456(b) and 457(r) of t8&3LAct Regulations (including, if applicable, bydating the
“Calculation of Registration Fee” table in accordanvith Rule 456(b)(1)(ii) either in a post-effegtiamendment to
the Registration Statement or on the cover pagepvbspectus filed pursuant to Rule 424(b)).

(b) Filing of Amendments and 1934 Act Documents; Prapam of Final Term SheeflThe Operating
Partnership and the Company will give the Repredimeis notice of their intention to file or prepamy amendment
the Registration Statement or new registratiorestant relating to the Notes or any amendment, sapght or
revision to either any preliminary prospectus (@achg any prospectus included in the Registrati@tegnent or
amendment thereto at the time it became effectivé) the Prospectus, whether pursuant to the 2883he 1934
Act or otherwise, and the Operating PartnershiptbedCompany will furnish the Representatives wipies of any
such documents a reasonable amount of time pr&udb proposed filing or use, as the case maynokewdl not file
or use any such document to which the Represeesativcounsel for the Underwriters shall objece Tperating
Partnership and the Company have given the Repeds@s notice of any filings made pursuant to1884 Act or
1934 Act Regulations within 48 hours prior to tbxeeution of this Agreement; the Operating
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Partnership and the Company will give the Repredemets notice of its intention to make any sucimdilfrom the
execution of this Agreement to the Closing Date wildfurnish the Representatives with copies of anch
documents a reasonable amount of time prior to pughosed filing and will not file or use any swdcument to
which the Representatives or counsel for the Undtams shall object. The Operating Partnership thiedCompany
will prepare a final term sheet (thd=fnal Term Sheet ") reflecting the final terms of the Notes, in foand substance
satisfactory to the Representatives, a form of wisattached as SchedulelBreto, and shall file such Final Term
Sheet as an “issuer free writing prospectus” purstaRule 433 prior to the close of business twsifess days after
the date hereof; provided that the Company shalish the Representatives with copies of any sucal Ferm Sheet
a reasonable amount of time prior to such propfied and will not use or file any such documentthich the
Representatives or counsel to the Underwriterd sbgct.

(c) Delivery of Registration Statement§he Operating Partnership and the Company hawshed or
will deliver to the Representatives and counsetlierUnderwriters, without charge, signed copiethefRegistration
Statement and of each amendment thereto (inclukhdpits filed therewith or incorporated by referertherein and
documents incorporated or deemed to be incorpotatedference therein or otherwise deemed to leatalpereof)
and signed copies of all consents and certificatexperts, and will also deliver to the Represtvea, without
charge, a conformed copy of the Registration Statérand of each amendment thereto (without exhitmtseach of
the Underwriters. The copies of the Registraticate3hent and each amendment thereto furnished tdrttlerwriters
will be identical to the electronically transmittedpies thereof filed with the Commission pursuarEDGAR, except
to the extent permitted by Regulation S-T.

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

(e) Continued Compliance with Securities Lawhe Operating Partnership and the Company will
comply with the 1933 Act and the 1933 Act Regulasiathe 1934 Act and the 1934 Act Regulations Aadl®39 Act
and the 1939 Act Regulations so as to permit timepdetion of the distribution of the Notes as conpéated in this
Agreement, the General Disclosure Package andrtdspéctus. If at any time when a prospectus isiredjloy the
1933 Act to be delivered in connection with salethe Notes, any event shall occur or conditiorlshast as a result
of which it is necessary, in the opinion of courfeelthe Underwriters or for Operating Partnersdg the Company,
to amend the Registration Statement or amend qeoent the Prospectus in order that the Prospeatiusot
include any untrue statements of a material facinoit to state a material fact necessary in oroendéke the
statements therein not misleading in the lighhef¢ircumstances existing at the time it is deédetio a purchaser, or
if it shall be necessary, in the opinion of suchresel, at any such time to amend the Registratiate®ent or to file a
new registration statement or amend or supplenhenPtospectus in order to comply with the requireiief the 193
Act or the 1933 Act Regulations, the Operating iaghip and the Company will promptly prepare aledwith the
Commission, subject to Section 5(lyuch amendment, supplement or new registratedarsent as may be necessary
to correct such statement or omission or to comyjilly such requirements, the Operating Partnersidptlhe Compar
will use its best efforts to
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have such amendment or new registration statenestdred effective as soon as practicable (if tasan automatic
shelf registration statement with respect to théehlpoand the Operating Partnership and the Compdhfrnish to
the Underwriters such number of copies of such amemt, supplement or new registration statemetiieas
Underwriters may reasonably request. If at any fiolewing issuance of an Issuer Free Writing Pextps there
occurred or occurs an event or development asuét i#svhich such Issuer Free Writing Prospectusflcied or
would conflict with the information contained inetiRegistration Statement (or any other registragtatement relatir
to the Notes) or any preliminary prospectus oruded or would include an untrue statement of a natact or
omitted or would omit to state a material fact reseey in order to make the statements thereimgright of the
circumstances prevailing at that subsequent timenmsleading, the Operating Partnership and thagzmy will
promptly notify the Representatives and will prolmgimend or supplement, at its own expense, swstletdree
Writing Prospectus to eliminate or correct suchfiecinuntrue statement or omission.

)] Blue Sky QualificationsThe Operating Partnership and the Company wdltheir commercially
reasonable efforts, in cooperation with the Undaens, to qualify the Notes for offering and satelar the applicable
securities laws of such states and other juriszhistas the Representatives may designate and ndamasuch
qualifications in effect for a period of not lebsih one year from the date hereof; provided, howehat the
Operating Partnership and the Company shall nobbgated to file any general consent to servicprotess or to
qualify as a foreign corporation or as a dealeseiourities in any jurisdiction in which it is nat qualified or to subje«
itself to taxation in respect of doing businesamy jurisdiction in which it is not otherwise sdogect. The Operating
Partnership and the Company will also supply thdedgwriters with such information as is necessarytie
determination of the legality of the Notes for istraent under the laws of such jurisdictions adthderwriters may
reasonably request.

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

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

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

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

(k) Issuer Free Writing ProspectuseBach of the Operating Partnership and the Compaprgsents
and agrees that, unless it obtains the prior cartdehe Representatives, and each Underwriteesgmts and agrees
that, unless it obtains the prior consent of them@gpng Partnership, the Company and the Reprdsasait has not
made and will not make any offer relating to thedséahat would constitute an “issuer free writimggpectus,” as
defined in Rule 433, or that would otherwise cdngtia “free writing prospectus,” as defined in &405, required to
be filed with the Commission; provided, howeveasttprior to the preparation of the Final Term Sheetccordance

with Section 4(b) the
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Underwriters are authorized to use the informatuith respect to the final terms of the Notes in camications
conveying information relating to the offering tovestors, provided that no such communication donss a free
writing prospectus. Any such free writing prospsatonsented to by the Representatives or by thea@pg
Partnership, the Company and the Representatigséseaase may be, is hereinafter referred to*deamitted Free
Writing Prospectus.” Each of the Operating Partnership and the Compgmesents that it has treated or agrees t
will treat each Permitted Free Writing Prospectisia “issuer free writing prospectus,” as defire®ule 433, and
has complied and will comply with the requiremenitRule 433 applicable to any Permitted Free Wyifirospectus,
including timely filing with the Commission wherequired, legending and record keeping.

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

6. ExpensesThe Operating Partnership and the Company, joanly severally agree, whether or not
the transactions contemplated in this Agreementansummated or this Agreement is terminated, yoop&ause to
be paid all expenses incident to the performandts abligations under this Agreement, includinaj t(ne preparation,
printing and filing of the Registration Statemeint{uding financial statements and exhibits) agioally filed and of
each amendment thereto, (b) the preparation, pgrand delivery to the Underwriters of this Agreatmany
Agreement among Underwriters, the Indenture antl stlter documents as may be required in connewatittmthe
offering, purchase, sale, issuance or deliverynefNotes, (c) the preparation, issuance and dglofethe certificates
for the Notes to the Underwriters, (d) the fees disdursements of the Operating Partnership’s ba€Company’s
counsel, accountants and other advisors, (e) thkfigation of the Notes under securities laws @e@dance with the
provisions of Section 5(hereof, including filing fees and the reasonabésfand disbursements of counsel for the
Underwriters in connection therewith and in conimgctith the preparation of the Blue Sky Survey angt
supplement thereto, (f) the printing and deliverytte Underwriters of copies of each preliminanygpectus, any
Permitted Free Writing Prospectus and of the Prspeand any amendments or supplements theretargncbsts
associated with electronic delivery of any of theefjoing by the Underwriters to investors, (g) pheparation,
printing and delivery to the Underwriters of copadsghe Blue Sky Survey and any supplement thefajahe fees an
expenses of the Trustee, including the fees armidiements of counsel for the Trustee in conneetitimthe
Indenture and the Notes, (i) the costs and expesfaae Operating Partnership and the Companyinglab investor
presentations on any “road show” undertaken in eotion with the marketing of the Notes, includingheut
limitation, expenses associated with the Operd@adnership’s and the Company’s preparation oedigsation of
any electronic road show, expenses associatedhat®perating Partnership’s and the Company’s potialu of road
show slides and graphics, fees and expenses afarsyltants engaged in connection with the road giresentation
with the prior approval of the Operating Partngrsdmid the Company, travel and lodging expensdseof t
representatives and officers of the Operating Restip and the Company and any such consultardsharcost of
any aircraft and other transportation charterethkyOperating Partnership or the Company in commegtith the
road show, (j) any fees payable in connection Withrating of the Notes, and (k) all other costs expenses incident
to the performance of the obligations of the OpegaPartnership and the Company hereunder for whiokision is
not otherwise made in this Section I6is understood, however, that except as pralidehis_Section § Section 7
and the last paragraph of Sectiohedow, the Underwriters will pay all of their cosiisd expenses, including fees and
disbursements of their counsel, and any advertesxpgnses connected with any offers they may make.
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7. Indemnity and Contribution

(@) The Operating Partnership and the Companytlyoamd severally, agree to indemnify and hold
harmless each Underwriter, its agents, officersdirettors, each person, if any, who controls angéswriter within
the meaning of either Section 15 of the 1933 Ac®ection 20 of the 1934 Act and each affiliateof &nderwriter
within the meaning of Rule 405 under the 1933 Aatrf and against any and all losses, claims, damagk$abilities
(including, without limitation, any legal or othekpenses reasonably incurred in connection witarakhg or
investigating any such action or claim) causedrbyuntrue statement or alleged untrue statemeatahterial fact
contained in the Registration Statement, the BAsispectus, any Preliminary Prospectus or the Bobsp or any
amendment or supplement thereto, any Issuer FrasmgViProspectus or any “issuer information” filedrequired to
be filed pursuant to Rule 433(d) under the 1933 Aictaused by any omission or alleged omissiatdte therein a
material fact required to be stated therein or ssmgy to make the statements therein not misleadkugpt insofar as
such losses, claims, damages or liabilities areezhby any such untrue statement or omission egedl untrue
statement or omission based upon information regat any Underwriter furnished to the Operatingfaship or thi
Company in writing by such Underwriter through yexpressly for use therein, it being understood tti@only such
information furnished by the Underwriters consstshe information described as such in Sectior) Aéoeof.

(b) Each Underwriter agrees, severally and notlyito indemnify and hold harmless the Operating
Partnership, the Company, its directors, its offcgho sign the Registration Statement and eadopeif any, who
controls the Operating Partnership or the Compaittyimthe meaning of either Section 15 of the 1988 or Section
20 of the 1934 Act to the same extent as the fanggademnity from the Operating Partnership arel@ompany to
such Underwriter, but only with reference to infatmon relating to such Underwriter furnished to @yeerating
Partnership or the Company in writing by such Unatger through you expressly for use in the Registn
Statement, the General Disclosure Package, the Bagspectus, any Preliminary Prospectus or thgpeatus, or any
such amendment or supplement thereto, or any I$seerWriting Prospectus. Each Underwriter confiemd the
Operating Partnership and the Company acknowldugedhe statements set forth in the first and st s@mtences of
the third paragraph regarding concessions undesapeon “Underwriting (Conflicts of Interest)” anlde information
set forth in the ninth paragraph regarding stadtilon activities under the caption “Underwritingof@licts of
Interest)” in the Preliminary Prospectus and Progpeconstitute the only information relating telswnderwriter
furnished to the Company in writing by such Undetsvrthrough you expressly for use in the RegigiraGtatement,
the General Disclosure Package, the Basic Prospeuty Preliminary Prospectus or the Prospectusysuch
amendment or supplement thereto, or any IssuerWrémg Prospectus.

(c) In case any proceeding (including any goverraleénvestigation) shall be instituted involvingyan
person in respect of which indemnity may be sopginsuant to Section 7(ay 7(b), such person (theihhdemnified
party ") shall promptly notify the person against whonelsundemnity may be sought (theridemnifying party ”) in
writing and the indemnifying party, upon requesthd indemnified party, shall retain counsel reakbnsatisfactory
to the indemnified party to represent the inderedifparty and any others the indemnifying party uh@signate in
such proceeding and shall pay the fees and disiersts of such counsel related to such proceedingny such
proceeding, any indemnified party shall have thatrto retain its own counsel, but the fees anagrgps of such
counsel shall be at the expense of such indemmiety unless (i) the indemnifying party and théemnified party
shall have mutually agreed to the retention of ssaimsel or (ii) the named parties to any suchgedimng (including
any impleaded parties) include both the indemngyparty and the indemnified party and represemaiidooth partie
by the same counsel would be inappropriate duett@bor potential
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differing interests between them. It is understtad the indemnifying party shall not, in respefcthe legal expenses
of any indemnified party in connection with any geeding or related proceedings in the same jutisdicbe liable
for the fees and expenses of more than one sepganat@n addition to any local counsel) for allduindemnified
parties and that all such fees and expenses shadliimbursed as they are incurred. Such firm dleatlesignated in
writing by the Representatives, in the case ofigarhdemnified pursuant to Section 7(and by the Operating
Partnership or the Company, in the case of partsesmnified pursuant to Section 7(byhe indemnifying party shall
not be liable for any settlement of any proceedifigcted without its written consent, but if sedtlgith such consent
or if there be a final judgment for the plaintifie indemnifying party agrees to indemnify the imaéied party from
and against any loss or liability by reason of ssettlement or judgment. Notwithstanding the foregsentence, if ¢
any time an indemnified party shall have requeatethdemnifying party to reimburse the indemnifpzdty for fees
and expenses of counsel as contemplated by thadeoal third sentences of this paragraph, the indgmg party
agrees that it shall be liable for any settlemérmny proceeding effected without its written camsié (i) such
settlement is entered into more than 30 days edtaipt by such indemnifying party of the aforesaduest and (i)
such indemnifying party shall not have reimburdeslindemnified party in accordance with such regpeer to the
date of such settlement. No indemnifying party Ishathout the prior written consent of the inderffined party, effect
any settlement of any pending or threatened proeged respect of which any indemnified party iscould have bee
a party and indemnity could have been sought heexuoy such indemnified party, unless such settterfyg includes
an unconditional release of such indemnified padgn all liability on claims that are the subjecatter of such
proceeding and (y) does not include a statemetat asan admission of fault, culpability or a faguo act, by or on
behalf of any indemnified party.

(d) To the extent the indemnification provided ifoiSection 7(apr 7(b)is unavailable to an
indemnified party or insufficient in respect of dogses, claims, damages or liabilities referrethésein, then each
indemnifying party under such paragraph, in lieindemnifying such indemnified party thereundeglsbontribute
to the amount paid or payable by such indemnifigdypas a result of such losses, claims, damagkehdities (i) in
such proportion as is appropriate to reflect thatiree benefits received by the Operating Partnprahd the Compar
on the one hand and the Underwriters on the otéwed from the offering of the Notes or (ii) if thikogation provided
by clause (d)(ipbove is not permitted by applicable law, in sudpprtion as is appropriate to reflect not only the
relative benefits referred to in clause (d#jove but also the relative fault of the Operakagtnership and the
Company on the one hand and of the Underwriteth®mther hand in connection with the statementsmssions
that resulted in such losses, claims, damageaslaitifies, as well as any other relevant equita@iolesiderations. The
relative benefits received by the Operating Pastniprand the Company on the one hand and the Unitiensvon the
other hand in connection with the offering of theték shall be deemed to be in the same respectpenions as the
net proceeds from the offering of the Notes (betteducting expenses) received by the Operatingn&atiip and the
total underwriting discounts and commissions resgiby the Underwriters bear to the aggregate Imutialic offering
price of the Notes set forth in the Prospectus. refagive fault of the Operating Partnership arel@ompany on the
one hand and the Underwriters on the other hantlshdetermined by reference to, among other thimghether the
untrue or alleged untrue statement of a mater@ldathe omission or alleged omission to stateatenal fact relates
to information supplied by the Operating Partngysitithe Company or by the Underwriters and thégsrelative
intent, knowledge, access to information and opmity to correct or prevent such statement or oionss he
Underwriters’ respective obligations to contribptesuant to this Sectionafe several in proportion to the aggregate
principal amount of the Notes they have purchasedunder, and not joint.
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(e) The Operating Partnership, the Company antltiteerwriters agree that it would not be just or
equitable if contribution pursuant to this Sectiowere determined by pro rata allocation (even ifnelerwriters
were treated as one entity for such purpose) @nlyyother method of allocation that does not tada@ant of the
equitable considerations referred to in Sectior) 7{the amount paid or payable by an indemnifiedypasta result of
the losses, claims, damages and liabilities refleimen Section 7(d3hall be deemed to include, subject to the
limitations set forth above, any legal or otherenxges reasonably incurred by such indemnified partgnnection
with investigating or defending any such actiorclaim. Notwithstanding the provisions of this Senti7, no
Underwriter shall be required to contribute any antan excess of the amount by which the totalgpatwhich the
Notes underwritten by it and distributed to the lpulere offered to the public exceeds the amofiaing damage
that such Underwriter has otherwise been requogrhy by reason of such untrue or alleged untaterstent or
omission or alleged omission. No person guiltyratitiulent misrepresentation (within the meanin§edtion 11(f) of
the 1933 Act) shall be entitled to contributionrfr@any person who was not guilty of such fraudulent
misrepresentation. The remedies provided for is 8action ‘Are not exclusive and shall not limit any rights or
remedies which may otherwise be available to adgnmified party at law or in equity.

() The indemnity and contribution provisions cantl in this_Section @nd the representations,
warranties and other statements of the Operatingétahip and the Company contained in this Agreersieall
remain operative and in full force and effect religss of (i) any termination of this Agreement), &ny investigation
made by or on behalf of any Underwriter, any persamtrolling any Underwriter or any affiliate ofyaknderwriter o
by or on behalf of the Operating Partnership orGbenpany, their officers or directors or any persontrolling the
Company and (iii) acceptance of and payment forariie Notes.

8. Termination. The Representatives may terminate this Agreeilmenbtice given by you to the
Operating Partnership and the Company, if afteettexzution and delivery of this Agreement and piaothe Closing
Date (i) trading generally shall have been suspa&denaterially limited on, or by, as the case rhayany of the Ne
York Stock Exchange, the NYSE MKT LLC or the NASDA®)obal Market, (i1) trading of any securities bkt
Operating Partnership or the Company shall hava baspended on the New York Stock Exchange, (mgserial
disruption in securities settlement, payment oarcdace services in the United States shall haveret, (iv) any
moratorium on commercial banking activities shalvé been declared by Federal or New York Stateoatits or (V)
there shall have occurred any outbreak or escalafibostilities, or any change in financial magket any calamity ¢
crisis that, in your judgment, is material and adeeand which, singly or together with any othezré\specified in thi
Section 8, makes it, in your judgment, impractieatl inadvisable to proceed with the offer, saldalivery of the
Notes on the terms and in the manner contemplatdtei General Disclosure Package or the Prospe

9. Effectiveness; Defaulting Underwriter§ his Agreement shall become effective upon thecetion
and delivery hereof by the parties hereto.

If one or more of the Underwriters shall fail a¢ tGlosing Date to purchase the Notes which it ey @re
obligated to purchase under this Agreement (tBefaulted Securities”), the Representatives shall have the right,
within 24 hours thereafter, to make arrangementsiie or more of the non-defaulting Underwritersany other
Underwriters, to purchase all, but not less thgroéthe Defaulted Securities in such amounts ag be agreed upon
and upon the terms herein set forth; if, howeves,Representatives shall not have completed suahgements
within such 24-hour period, then:
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(@) if the principal amount of Defaulted Securitteses not exceed 10% of the aggregate principal
amount of Notes to be purchased hereunder, eatte ofon-defaulting Underwriters shall be obligatsljerally and
not jointly, to purchase the full amount of the Bdted Securities in the proportions that theipeesive underwriting
obligations hereunder bear to the underwritinggdilons of all non-defaulting Underwriters; or

(b) if the principal amount of Defaulted Securities @xds 10% of the aggregate principal amount o
Notes to be purchased hereunder, this Agreemeltsimainate without liability on the part of anypn-defaulting
Underwriter.

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

In the event of any such default which does nailtés a termination of this Agreement either the
Representatives or the Company shall have the taghdstpone the Closing Date for a period not edi®) seven
days in order to effect any required changes irRéegistration Statement or Prospectus or in angratbcuments or
arrangements. As used herein, the term “Underwiibetudes any person substituted for an Underwriteder this
Section 9

If this Agreement shall be terminated by the Und#ens, or any of them, because of any failureefusal on
the part of the Operating Partnership or the Comparomply with the terms or to fulfill any of tle®nditions of this
Agreement, or if for any reason the Operating Rasimp or the Company shall be unable to perfosmliigations
under this Agreement, the Operating Partnershiptaa€ompany will reimburse the Underwriters orfsuc
Underwriters as have so terminated this Agreeméhtnespect to themselves, severally, for all dytacket expense
(including the fees and disbursements of their sel)ireasonably incurred by such Underwriters imeetion with
this Agreement or the offering contemplated hereund

10. Entire Agreement

@) This Agreement, together with any contemporasewritten agreements and any prior written
agreements (to the extent not superseded by thisefxgent) that relate to the offering of the Notepresents the
entire agreement between the Operating Partnetigig;ompany and the Underwriters with respedbégoreparation
of the Basic Prospectus, any Preliminary Prospemttise Prospectus, or any such amendment or supplethereto,
or any Issuer Free Writing Prospectus, and thehase and sale of the Notes.

(b) The Operating Partnership and the Company ackng@eldtht in connection with the offering of 1
Notes: (i) the Underwriters have acted at armstleraye not agents of, and owe no fiduciary duteshe Operatin
Partnership, the Company or any other persorth@)Uunderwriters owe the Operating PartnershiptaadCompany
only those duties and obligations set forth in #hggeement and prior written agreements (to therextot superseded
by this Agreement), if any, and (iii) the Underwrg may have interests that differ from those ef@perating
Partnership and the Company. The Operating Pahipeasd the Company waive to the full extent petexditoy
applicable law any claims it may have against theeéswriters arising from an alleged breach of fidocduty in
connection with the offering of the Notes.

11. Counterparts This Agreement may be signed in two or more cewpatrts, each of which shall be
an original, with the same effect as if the signeduthereto and hereto were upon the same
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instrument. Any executed counterpart may be dedvén portable document format (.pdf) or by otHec&onic
means and, when so delivered, shall be legallyree&tle in accordance with its terms.

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

13. Headings. The headings of the sections of this Agreemew li@en inserted for convenience of
reference only and shall not be deemed a pari©ftreement.

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

the Underwriters shall be delivered, mailed or seryou at the address set forth in Schedlleréto; and if to the
Operating Partnership or the Company shall be éediy, mailed or sent to the address set forth re@de Ihereto.
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Very truly yours,

HIGHWOODS REALTY LIMITED PARTNERSHIP

By:Highwoods Properties, Inc., its general partner

By: /s/ TERRY L. STEVENS

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

HIGHWOODS PROPERTIES, INC.

By: /sl TERRY L. STEVENS

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




Accepted as of the date hereof

WELLS FARGO SECURITIES, LLC

JEFFERIES LLC

Acting severally on behalf of themselves and
the several Underwriters named in
Schedule II hereto

By: WELLS FARGO SECURITIES, LLC

By: /s/ CAROLYN HURLEY

Name: Carolyn Hurley
Title:  Director

By: JEFFERIES LLC

By: /s/ JOHN OCKERBLOOM

Name: John Ockerbloom
Title:  Managing Director




Representatives

Underwriters

Registration Statement File No.
General Disclosure Package

Purchase Price
Address for Notices to Underwriters

Address for Notices to the Operating Partnershifner
Company

SCHEDULE |

Wells Fargo Securities, LLC
Jefferies LLC

BB&T Capital Markets, a division of BB&T Securities
LLC

Mitsubishi UFJ Securities (USA), Inc.

U.S. Bancorp Investments, Inc.

Capital One Southcoast, Inc.

Comerica Securities, Inc.

Fifth Third Securities, Inc.

FTN Financial Securities Corp.

Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Regions Securities LLC

333-193864-01
1. Basic Prospectad @atbruary 10, 2014

2. the Preliminary Prospectus dated May 19, 20lkding
to the Notes

3. the Final Term Sheet dated May 19, 2014 in sunistlly
the form as set forth on Schedule 1|

98.358% of the aggregate principal amount

Wells FargaBiies, LLC
550 South Tryon Street,"5Floor
Charlotte, NC 28202
Attention; Transaction Management
Fax No. (704) 410-0326

Jefferies LLC

520 Madison Avenue

New York, NY 10022
Attention: General Counsel

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




SCHEDULE Il

Principal Amount of

Underwriter Notes
Wells Fargo Securities, LLC $ 90,300,00
Jefferies LLC 90,300,00
BB&T Capital Markets, a division of BB&T SecuritielsL.C 27,900,00
Mitsubishi UFJ Securities (USA), Inc. 27,900,00
U.S. Bancorp Investments, Inc. 27,900,00
Capital One Securities, Inc. 5,100,001
Comerica Securities, Inc. 5,100,001
Fifth Third Securities, Inc. 5,100,001
FTN Financial Securities Corp. 5,100,001
Morgan Stanley & Co. LLC 5,100,001
RBC Capital Markets, LLC 5,100,001
Regions Securities LLC 5,100,001
Total $ 300,000,00
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SCHEDULE Il

Filed Pursuant to Rule 4

Issuer Free Writing Prospectus dated May 19,

Relating to Preliminary Prospectus dated May 194
Registration Statement No. 333-1938&4-

HIGHWOODS REALTY LIMITED PARTNERSHIP
$300,000,000
3.20% Notes due 2021
Final Term Sheet
Dated: May 19, 2014

Issuer:
Security:
Format:

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

Principal Amount:

Maturity Date:

Trade Date:

Settlement Date (T+5):

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

Coupon:

Public Offering Price:

Optional Redemption:

CUSIP / ISIN:

Joint Book-Running Managers:

Co-Managers:

Highwoods Realty Limited Partnership
3.20% Notes due 2021
SEC Registered
Baa2/BBB
$300,000,000
June 15, 2021
May 19, 2014
May 27, 2014
June 15 and December 15, commencing December 18, 20
2.25% due April 30, 2021
101-06+ / 2.063%
T + 130 bps
3.363%
3.20%
98.983%

Make-whole call at any tim@pto April 15, 2021 (the date that is
60 days prior to the maturity date) at the appliedyeasury
Constant Maturity plus 20 bps

On or after April 15, 2021 (the date that is 60gipyior to the
maturity date), the redemption price will equal #06f the principal
amount of the notes to be redeemed, plus accrukdrgraid interest
on the principal amount of the notes to be redeetmelout
excluding, the redemption date

431282 AN2 / US431282AN25

Wells Fargo Securities, LLC

Jefferies LLC

BB&T Capital Markets, a division of BB&T SecuritielsL.C
Mitsubishi UFJ Securities (USA), Inc.

U.S. Bancorp Investments, Inc.

Capital One Securities, Inc.
Comerica Securities, Inc.

Fifth Third Securities, Inc.

FTN Financial Securities Corp.
Morgan Stanley & Co. LLC
RBC Capital Markets, LLC

Regions Securities LLC
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*Note: A securities rating is not a recommendatiorio buy, sell or hold securities and may be subjettb revision or
withdrawal at any time.

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

Terms used herein but not defined shall have the spective meanings as set forth in the issuer’s piglinary
prospectus supplement dated May 19, 2014.

The issuer has filed a registration statement (inalding a prospectus) with the Securities and ExchamgCommission
for the offering to which this communication relates. Before you invest, you should read the prospectun that registration
statement and the related preliminary prospectus guplement and other documents the issuer has filedith the Securities and
Exchange Commission for more complete informationtaout the issuer and this offering. You may obtaintiese documents for
free by visiting EDGAR on the Securities and Exchage Commission’s website at www.sec.gov. Alternatilye the issuer, any
underwriter or any dealer participating in the offering will arrange to send you the prospectus and dated preliminary
prospectus supplement if you request it by contactg Wells Fargo Securities, LLC toll-free at 1-800-36-5897 or emailing:
cmclientsupport@wellsfargo.com or Jefferies LLC tolfree at 1-877-547-6340 or e-mailing:
prospectus_department@jefferies.com.

Any disclaimers or other notices that may appeévbare not applicable to this communication anolusth be disregarded.

Such disclaimers or other notices were automayicgherated as a result of this communication bsérg via Bloomberg or another
email system.
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SCHEDULE IV
Issuer General Use Free Writing Prospectus

Final Term Sheet containing the terms of the Naebstantially in the form of Schedule hi¢reto.
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