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We or any selling stockholder may offer, issue s@ltifrom time to time, together or separately,tbeurities described in this
prospectus. Highwoods Properties, Inc. may offer sall common stock, preferred stock, depositagyeshand guarantees of debt securities
issued by Highwoods Realty Limited Partnership.h#igods Realty Limited Partnership may offer andl deibt securities.

The prospectus describes some of the general taahsay apply to these securities. The specifinseof any securities to be
offered will be described in a supplement to thizsspectus. You should read this prospectus an@ppljicable prospectus supplement
carefully before you invest. We also may authodre or more free writing prospectuses to be praltdeyou in connection with the offerir
The prospectus supplement and any free writingperctsis also may add, update or change informatiatated or incorporated in this
prospectus.

We or any selling stockholder may offer and sedksth securities to or through one or more undemsritiealers and agents, or
directly to purchasers, on a continuous or deldasis. The prospectus supplement for each offerfisgcurities will describe the plan of
distribution for that offering. For general infortitan about the distribution of securities offersde “Plan of Distribution” in this prospectus.
The prospectus supplement also will set forth theego the public of the securities and the netpeds that we expect to receive from the
sale of such securities. We will not receive anyhefproceeds from the sale of securities by alingestockholder.

The common stock of Highwoods Properties, Incistetl on the New York Stock Exchange (“NYSE”) unttex symbol “HIW.” On
February 7, 2014, the last reported sales priemioEommon stock on the NYSE was $36.75 per share.

To preserve our status as a real estate investmsh(“REIT”) for U.S. federal income tax purposeg impose restrictions on the
ownership and transfer of our common stock. Seest¢Bption of Common Stock-Ownership Limitations delstrictions on Transferdi this
prospectus.

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

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

The date of this prospectus is February 10, 2014.




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

This prospectus is part of a “shelf” registratidatement that we have filed with the Securities Brdhange Commission (the “SEC").
By using a shelf registration statement, we or selling stockholder to be named in a prospectuplsugent may sell, at any time and from
time to time, in one or more offerings, any comhbimaof the securities described in this prospectire exhibits to our registration statement
contain the full text of certain contracts and ofingportant documents we have summarized in thosgectus. Since these summaries ma
contain all the information that you may find imtaort in deciding whether to purchase the secunitie®r any selling stockholder to be
named in a prospectus supplement may offer, youldheview the full text of these documents. Thgiseation statement and the exhibits
can be obtained from the SEC as indicated undesdbtton entitled “Where You Can Find More Inforioat”

This prospectus only provides you with a generatdption of the securities we or any selling stoakier may offer. Each time we or
any selling stockholder sell securities, we wilbyide a prospectus supplement that contains speefirmation about the terms of those
securities. The prospectus supplement also mayugdidte or change information contained in thispeatus. If there is an inconsistency
between the information in this prospectus andm@ngpectus supplement, you should rely on the inédion in the prospectus supplement.
You should read carefully both this prospectus amg prospectus supplement together with the additimformation described below under
the section entitled “Where You Can Find More Infation.”

Unless otherwise indicated or the context requitbsrwise, in this prospectus and any prospectpglement hereto references to “we,”
“us,” and “our” refer to Highwoods Properties, Ina.Maryland corporation (the “Company”), and ibsmsolidated subsidiaries, including
Highwoods Realty Limited Partnership, a North Caalimited partnership, which we refer to in tpi®spectus as the “Operating
Partnership.”

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included or incorporated-d&fgrence in this prospectus and any accompamyigpectus supplement may
contain “forward-looking statements” within the magg of the safe harbor from civil liability proved for such statements by the Private
Securities Litigation Reform Act of 1995 (set foithSection 27A of the Securities Act of 1933, awaded (the “Securities Actgnd Sectiol
21E of the Securities Exchange Act of 1934, as a®eifthe “Exchange Act”)). You can identify forwdabking statements by our use of
forward-looking terminology such as “may,” “will;expects,” “anticipates,” “estimates,” “believesiftends,” “plans,” “projects,” “seeks,”
“should,” or other similar words or expressionsr@uward-looking statements reflect our currergws about our plans, intentions,
expectations, strategies and prospects, whichasedoon the information currently available to md an assumptions we have made.
Although we believe that our plans, intentions,eptptions, strategies and prospects reflected snggested by such forward-looking
statements are reasonable, we cannot assure yoauthalans, intentions, expectations, strategiggaspects will be achieved and you she
not place undue reliance on these forward-looktatements. When considering such forwknoking statements, you should keep in minc
following important factors that could cause outuatresults to differ materially from those congidl in any forward-looking statement:

” W ” o« ” o ” o« ” W ” ow

» the financial condition of our customers could derate

* we may not be able to lease or release secondaj@mmespace, defined as previously occupied sgatdoecomes available for lea
quickly or on as favorable terms as old leases;

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

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

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

» our markets may suffer declines in economic grc

* unanticipated increases in interest rates coulled@se our debt service co




e unanticipated increases in operating expenses cagdtively impact our operating rest

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

» the Company could lose key executive offic

This list of risks and uncertainties, however,a$ intended to be exhaustive. You should also retie other cautionary statements we
make under the caption “Business - Risk Factorglin2013 Annual Report on Form 10-K, incorporatgdeference herein, and as updated
in subsequent SEC filings. Given these uncertantieu should not place undue reliance on forwaolting statements. Except as require
law, we undertake no obligation to publicly releése results of any revisions to these forward-inglstatements to reflect any future events
or circumstances or to reflect the occurrence aftinipated events.




THE COMPANY AND THE OPERATING PARTNERSHIP

The Company is a fully-integrated REIT that prowdeasing, management, development, constructidrotrer customer-related
services for our properties and for third partidse Company conducts its activities through ther@geg Partnership. The Company is the
sole general partner of the Operating Partnership.

At December 31, 2013, we owned or had an intene32i2 million rentable square feet ofdarvice office, industrial and retail propert
0.9 million rentable square feet of office propestunder development and approximately 600 acrdswelopment land.

At December 31, 2013, we owned all of the prefepadnership interests in the Operating Partnerah96.8% of the common
partnership interests in the Operating Partnerglipited partners owned the remaining common pastnip interests. Generally, the
Operating Partnership is obligated to redeem eaninmwn partnership interest at the request of thegehohereof for cash equal to the valu
one share of the Company’s common stock basedeoavitrage of the market price for the 10 trading diammediately preceding the notice
date of such redemption, provided that the Companhiys option, may elect to acquire any such compartnership interests presented for
redemption for cash or one share of the Compamyizncon stock. The common partnership interests owgatde Company are not
redeemable.

The Company was incorporated in Maryland in 199 Dperating Partnership was formed in North Caaolh 1994. Our executive
offices are located at 3100 Smoketree Court, 80 Raleigh, North Carolina 27604 and our teleghammber is (919) 872-4924. We are
based in Raleigh, North Carolina, and our propgeried development land are located in Florida, @GapMissouri, North Carolina,
Pennsylvania, South Carolina, Tennessee and Vagini

RISK FACTORS

Investing in our securities involves risks. Befprgchasing the securities offered by this prospegtuw should consider carefully the risk
factors incorporated by reference in this prospefiom our 2013 Annual Report on Form 10-K, as asl(i) the risks, uncertainties and
additional information set forth in our SEC repatsForms 10-K, 10-Q and 8-K and in the other doeni® incorporated by reference in this
prospectus that we file with the SEC after the détihis prospectus and which are deemed incorpdray reference in this prospectus, and
(ii) the information contained in any applicablegpectus supplement. For a description of thes@mtepnd documents, and information
about where you can find them, see “Where You Gad More Information.” The risks and uncertainties discuss in this prospectus and in
the documents incorporated by reference in thisg@otus are those that we currently believe magmiadly affect our company. Additional
risks not presently known, or currently deemed ir@mal, also could materially and adversely affaat financial condition, results of
operations, business and prospects.

USE OF PROCEEDS

Unless otherwise specified in the accompanyingg@oisis supplement, we intend to use the net predeaiah the sale of securities
offered by us to provide additional funds for geth@orporate purposes, including funding our adtiaisand development activity, the
repayment or refinancing of outstanding debt, wagldapital and other general purposes. Any speglification of the net proceeds of an
offering of securities will be determined at thmdi of such offering and will be described in thecampanying prospectus supplement. As
required by the terms of the partnership agreemkthte Operating Partnership, the Company mustsinte net proceeds of any sale of
common stock, preferred stock or depositary shartiee Operating Partnership in exchange for aoiaiii partnership interests.

We will not receive any of the proceeds of the $gl@ny selling stockholder of the securities ceddny this prospectus.




RATIOS OF EARNINGS TO COMBINED FIXED CHARGES AND PR EFERRED STOCK DIVIDENDS

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

Company Operating Partnership
Year Ended December 31, 2013 1.63x 1.63x
Year Ended December 31, 2012 1.39x 1.39x
Year Ended December 31, 2011 1.31x 1.31x
Year Ended December 31, 2010 1.57x 1.57x
Year Ended December 31, 2009 1.28x 1.28x

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

Company Operating Partnership
Year Ended December 31, 2013 1.59x 1.59x
Year Ended December 31, 2012 1.36x 1.36x
Year Ended December 31, 2011 1.25x 1.25x
Year Ended December 31, 2010 1.46x 1.46x
Year Ended December 31, 2009 1.20x 1.19x

For purposes of computing these ratios, earnings haen calculated by adding fixed charges, exatudapitalized interest, to income
(loss) from continuing operations before gainsossés on property sales and (if applicable) mipamierest in the Operating Partnership.
Fixed charges consist (if applicable) of interaxtts, whether expensed or capitalized, the intemaponent of rental expense and
amortization of debt issuance costs.




DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the prospectus soppht, the Operating Partnership’s debt securitiéde issued under an indenture,
dated as of December 1, 1996, between the Opemaéirtgership, the Company and U.S. Bank Nationabgisition (as successor in interest
to First Union National Bank of North Carolina), tasstee. We have filed the indenture with the SE@ Trust Indenture Act of 1939
governs the indenture. The following descriptiomsuarizes only the material provisions of the inde&ait Accordingly, you should read the
indenture because it, and not this descriptiorindsefyour rights as holders of debt securitiesddday the Operating Partnership.

General

The debt securities will be direct, unsecured @ttians of the Operating Partnership and will ragiadly with all other unsecured and
unsubordinated debt of the Operating Partnership.perating Partnership may issue debt secuiitiese or more series without limit as to
aggregate principal amount. The board of direatbthe Company, as sole general partner of the @ipgrPartnership, will determine the
terms of the debt securities. All debt securitieere series need not be issued at the same titha aeries may generally be reopened for
additional issuances, without the consent of tHddre of the debt securities of the series.

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

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

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

the title of the debt securitit

» the aggregate principal amount of the debt seeg

» the price at which the Operating Partnership \8#lie the debt securiti

» the date on which the Operating Partnership wiyl thee principal of the debt securiti

+ the fixed or variable rate at which the debt semgiwill bear interest, or the method to determiireinterest rat

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

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

» the place where you may serve notices about thesgehrities and the indenture, if other than a=idieed in this prospectt
» the portion of the principal amount of the debtusg&ies payable upon acceleration, if it is othwart the full principal amour
» whether and under what conditions the OperatingnBeship or the holders may redeem the debt ses

» any sinking fund or similar provisior

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




» the events of default or covenants of the debtréexs) if they are different from or in additioa those described in this prospec
» whether the Operating Partnership will issued@bt securities in certificated or boektry form

» whether the Operating Partnership will issued@bt securities in registered or bearer form &edt denominations if other than
$1,000 for registered form or $5,000 for bearemfor

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

« whether or not the debt securities are guarantgedeoCompan)

» whether and under what circumstances the Opegr&artnership will pay additional amounts on tebtdsecurities for any tax,
assessment or governmental charge and, if so, ahith Operating Partnership will have the optmnedeem the debt securities
instead of paying these amounts;

» the material federal income tax considerationsiagble to the debt securities;

» any other terms of the debt securi

Some debt securities may provide for less tharetitiee principal amount to be payable upon acceteraf their maturity, which we
refer to as “original issue discount securitiesheTprospectus supplement will describe any matiritdral income tax, accounting and other
considerations applicable to original issue dist@@curities.

Guarantees

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

Unless otherwise described in the prospectus songple the Operating Partnership will issue debtsges in denominations of:

» $1,000 if they are in registered fol

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

* any denomination if they are in global fo

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

If any interest date or a maturity date falls afeg that is not a business day, the required paymidrbe made on the next business day
as if it were made on the date the payment wasaddeno interest will accrue on the amount so pa&y#dslthe period from and after such
interest payment date or such maturity date, asabe may be. For purposes of the indenture, arféss day” is any day, other than a
Saturday or Sunday, on which banking institutionslew York City are open for business.

Subject to limitations imposed upon debt securigssed in book-entry form, you may exchange debtisties for different
denominations of the same series or surrendersgehirities for transfer at the corporate trustcefiof the trustee. Every debt security
surrendered for transfer or exchange must be chdgrsed or accompanied by a written instrumentaofdfer. The Operating Partnership will

not require the holder to pay any service chargarfy transfer or exchange, but the trustee oOfherating Partnership may require the
holder to pay any applicable tax or other governaderharge.




Neither the Operating Partnership nor the trusteequired to:

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

» transfer or exchange any registered securigcsedl for redemption in whole or in part, excepthie case of a registered security to
be redeemed in part, the portion not to be redeemed

» exchange any bearer security selected for reiemexcept that the holder may exchange the beaeurrity for a registered security
of that series if the holder simultaneously surezadhe registered security for redemption; or

e issue, transfer or exchange any debt securitythieaholder surrenders for repaym
Merger, Consolidation or Sale of Assets

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

» the successor entity formed by such consolidatiointo which the Operating Partnership or thengany is merged or which
received the transfer of assets expressly assuayasgnt of the principal, interest and any premiumttee debt securities and the ¢
and punctual performance and observance of aletbvenants and conditions contained in the indent

« immediately after giving effect to the transactian,event of default under the indenture, and remewhich, after notice or the lag
of time, would become an event of default, has oecliand is continuing; and

» the Operating Partnership and the Company eeldbed to the trustee an officer’s certificate degal opinion covering these
conditions.

Financial and Operating Covenants

Limitations on Incurrence of Debt . The Operating Partnership will not directly or ireditly incur any Debt (as defined below), othemn
subordinate intercompany Debt, if, after givingeeffto the incurrence of the additional Debt, thgragate principal amount of all outstanc
Debt of the Operating Partnership and its subs@&barn a consolidated basis determined in accoedaitb GAAP (as defined below) is
greater than 60% of (i) the Operating Partnershippwl Assets (as defined below) as of the endh@fcalendar quarter covered in the
Operating Partnership’s annual report on Form Id@-Kuarterly report on Form 10-Q, as the case neayriost recently filed with the SEC
prior to the incurrence of such additional Debt &éijdhe increase in Total Assets from the endwdth quarter including, without limitation,
any increase in Total Assets resulting from theiirence of such additional Debt (such increasethagevith the Operating Partnership’s
Total Assets, the “Adjusted Total Assets”).

In addition, the Operating Partnership will notedity or indirectly incur any secured Debt if, aftgving effect to the incurrence of the
additional secured Debt, the aggregate principaluarnof all outstanding secured Debt of the OpegaBartnership and its subsidiaries on a
consolidated basis determined in accordance witAB & greater than 40% of the Operating Partneisiigjusted Total Assets.

The Operating Partnership will also not directlyiradirectly incur any Debt if the ratio of Consddigédd Income Available for Debt Serv
to the Annual Service Charge (in each case aseatkfirlow) for the four most recent fiscal quarteosild have been less than 1.5to 1.0 on a
pro forma basis after giving effect to the incuemnf the Debt and to the application of the prdsdfeom the Debt. In making this
calculation, it is assumed that:

« the new Debt and any other Debt incurred byQperating Partnership or its subsidiaries sincditbeday of the four-quarter period
and the application of the proceeds from the nebtDecluding to refinance other Debt, had occuethe beginning of the period;

« the repayment or retirement of any other Debth@yOperating Partnership or its subsidiariesesthe first day of the four-quarter
period had been repaid or retired at the beginafrthe period (except that the amount of Debt urahgrrevolving credit facility is
computed based upon the average daily balancebbibt during the period);




» the income earned on any increase in Adjustddl ’ssets since the end of the fararter period had been earned, on an annuz
basis, during the period; and

e inthe case of any acquisition or dispositiorthxy Operating Partnership or any subsidiary ofassets since the first day of the four-
quarter period, the acquisition or disposition oy eelated repayment of Debt had occurred as ofitsteday of the period with the
appropriate adjustments with respect to the adirisor disposition being included in the pro foroaculation.

For purposes of the foregoing provisions regardiaglimitation on the incurrence of Debt, Debt éethed to be “incurred” by the
Operating Partnership and its subsidiaries on aaatated basis whenever the Operating Partneestdfts subsidiaries on a consolidated
basis create, assume, guarantee or otherwise bdiineecin respect of the Debt.

Maintenance of Total Unencumbered Assets. The Operating Partnership must maintain total unerbered assets of at least 150% of the
aggregate outstanding principal amount of all eumsing Unsecured Debt.

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

Maintenance of Properties. The Operating Partnership must maintain all ofritsterial properties in good condition, repair aratking
order, supply all properties with all necessaryiganent and make all necessary repairs, renewgdaements and improvements necessary
so that we may properly and advantageously commuchusiness at all times. However, the Operatawgnership may sell its properties for
value in the ordinary course of business.

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

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

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

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

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

Provision of Financial Information. Holders of debt securities will be provided witlpées of the annual reports and quarterly reports of
the Operating Partnership. Whether or not the Qpey#&artnership is subject to Section 13 or 156fdhe Exchange Act, and for so long as
any debt securities are outstanding, the Operd&artnership will, to the extent permitted under Exehange Act, be required to file with the
SEC the annual reports, quarterly reports and atbenments that the Operating Partnership woule @en required to file with the SEC
pursuant to such Section 13 or 15(d) if the Opegafartnership were so subject, such documents fitekd with the SEC on or prior to the
respective dates by which the Operating Partnersbigd have been required so to file such documiétite Operating Partnership were so
subject. The Operating Partnership will also in aagnt (x) within 15 days of each such requireiddildate (i) transmit by mail to all holders
of debt securities, without cost to such holdeopies of the annual reports and quarterly repohistwthe Operating Partnership would have
been required to file with the SEC pursuant to iBact3 or 15(d) of the Exchange Act if the Operatitartnership were subject to such
sections and (ii) file with the trustee copiesta# innual reports, quarterly reports and other miecits that the Operating Partnership would
have been required to file with the SEC pursua@dotion 13 or 15(d) of the Exchange Act if the @gag Partnership were subject to such
Sections and (y) if filing such documents by thee@gping Partnership with the SEC is not permittedar the Exchange Act, promptly upon
written request and payment of the reasonableafahiplication and delivery, supply copies of sddtuments to any prospective holder of
the debt securities:




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

“ Consolidated Income Available for Debt Servider any period means Consolidated Net Incomedé&fied below) of the Operating
Partnership and its subsidiaries (i) plus amoutiticlivhave been deducted for (a) interest on Detit@Operating Partnership and its
subsidiaries, (b) provision for taxes of the OpamPartnership and its subsidiaries based on ie¢cda) amortization of debt discount, (d)
depreciation and amortization, (e) the effect of aancash charge resulting from a change in acaayptinciples in determining
Consolidated Net Income for such period, (f) anzatibn of deferred charges, (g) provisions forealized losses on properties and (h)
charges for early extinguishment of debt and €$slamounts that have been included for gainsapepies.

“ Consolidated Net Inconidfor any period means the amount of consolidateidmcome (or loss) of the Operating Partnershibitm
subsidiaries for such period determined on a casest@ld basis in accordance with GAAP.

“ Debt” means any indebtedness, whether or not contingengéspect of (i) borrowed money evidenced bydspmotes, debentures or
similar instruments, (ii) indebtedness securedryraortgage, pledge, lien, charge, encumbranceyseacurity interest existing on property,
(iii) the reimbursement obligations, contingenbtinerwise, in connection with any letters of creditually issued or amounts representing the
balance deferred and unpaid of the purchase pfiaeyoproperty except any such balance that conssitan accrued expense or trade payable
or (iv) any lease of property which would be refégton a consolidated balance sheet as a capitdéiase in accordance with GAAP, in the
case of items of indebtedness under (i) througjhafiiove to the extent that any such items (othan tetters of credit) would appear as a
liability on a consolidated balance sheet in acanog with GAAP, and also includes, to the extemntotioerwise included, any obligation to
liable for, or to pay, as obligor, guarantor oresthise (other than for purposes of collection ia ¢indinary course of business), indebtedness
of another person.

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

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

“ Total Unencumbered Assétmeans the sum of (i) those Undepreciated ReatEgtssets not subject to an encumbrance andl(ii) a
other assets of the Operating Partnership andlisidiaries not subject to an encumbrance detediiimaccordance with GAAP (but
excluding intangibles and accounts receivable).

“ Undepreciated Real Estate Assess of any date means the cost (original cost piystal improvements) of real estate assets of the
Operating Partnership and its subsidiaries on dabd, before depreciation and amortization, deteethbn a consolidated basis in accord:

with GAAP.

“ Unsecured Debt means Debt of the Operating Partnership or afgisiiary that is not secured by any mortgage, libayge, pledge or
security interest of any kind upon any of the prtipe owned by the Operating Partnership or anyscfubsidiaries.

Events of Default, Notice and Waiver

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

default for 30 days in the payment of any instatingf interest on any debt security of the se
» default in the payment of the principal or any prgmon any debt security of the series at its nityf)
» default in making any sinking fund payment as regpifor any debt security of the ser

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

» default in the payment of an aggregate princgmabunt exceeding $5,000,000 of any recourse dedotysecured debt, if the default
occurred after the expiration of any applicablecgrperiod and resulted in the acceleration of the




maturity of the debt, but only if such debt is datcharged or such acceleration is not rescindeshoulled within 10 days after
notice as provided in the indenture; and

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

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

The indenture also provides that the principal amof all debt securities of that series would e dnd payable automatically upon the
bankruptcy, insolvency or reorganization, or campointment of a receiver, liquidator or truste¢hef Operating Partnership, the Compar
any significant subsidiary or any of their respeetproperty.

The indenture also provides that the holders téadt a majority in principal amount of the outskiaig debt securities of a series may
waive any past default with respect to that seggsept a default in payment or a default of a oaw or other indenture provision that can
only be modified with the consent of the holdeeath outstanding debt security affected.

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

Subject to provisions in the indenture relatingtsaduties in case of default, the trustee is umaeobligation to exercise any of its rights
or powers under the indenture at the request ectiim of any holders, unless the holders offéhéotrustee reasonable security or indemnity.
The holders of at least a majority in principal ambof the outstanding debt securities of a s¢doesf all debt securities then outstanding
under the indenture, if applicable) have the rigtdirect the time, method and place of conducéing proceeding for any remedy available to
the trustee. However, the trustee may refuse tovichny direction that:

» isin conflict with any law or the indentu

* may subject the trustee to personal liability

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

Within 120 days after the end of each year, ther@jpg Partnership must deliver to the trusteeféiney’s certificate certifying that no
defaults have occurred under the indenture. Thetdeumust give notice to the holders of debt sgesnvithin 90 days of a default unless the
default has been cured or waived. However, if thstée considers it to be in the interest of thddrs, the trustee may withhold notice of any
default except a payment default.

Modification of the Indenture

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

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

» reduce the principal amount of, or the rateropant of interest on, or any premium payable ormnggtion of, any debt security, or
adversely affect any right of repayment of the koldf any debt security;

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

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

10




reduce the percentage of outstanding debt sesudf a series necessary to modify or amendrithenture, waive compliance with
provisions of the indenture or defaults and coneegas under the indenture or reduce the quorurotorgvrequirements set forth in
the indenture;

adversely modify or affect the terms and conditiohthe obligations of the Company with respecang of its guarantees;
modify any of the provisions discussed abovaryr of the provisions relating to the waiver oftpdefaults or covenants, except to

increase the required percentage to take the astitmprovide that other provisions may not be ified or waived without the
consent of the holder.

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

The Operating Partnership, the Company and theeusmn modify the indenture without the conserargf holder for any of the
following purposes:

to evidence the succession of another person tOpieeating Partnership as obligor or the Comparyuasantol

to add to the covenants of the Operating Pastigror the Company for the benefit of the holders surrender any right or power
conferred upon the Operating Partnership or the fizmy;

to add events of default for the benefit of thedeos
to add or change any provisions of the indentoifacilitate the issuance of, or to liberalize terms of, debt securities in bearer
form, or to permit or facilitate the issuance obtigecurities in uncertificated form, so long agdes not materially adversely affect

the interests of any of the holders;

to change or eliminate any provision of the imdee, so long as any such change or eliminati@otes effective only when there
are no debt securities outstanding of any seriegigusly created which are entitled to the berddfthose provisions;

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

to provide for the acceptance of appointmend lsyiccessor trustee to facilitate the adminisimaticthe trusts under the indenture by
more than one trustee;

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

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

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

Upon any assumption, the Company will succeedadthperating Partnership under the indenture an@gwezating Partnership will be
released from all obligations and covenants witipeet to the guaranteed securities. To effect asyraption, the Company must:

deliver to the trustee an officer’s certificatied an opinion of counsel stating that the guaeaatel all other covenants of the
Company in the indenture remain in full force afféd;

deliver to the trustee an opinion of independeninsel that the holders of guaranteed securitidshaile no federal tax consequen
as a result of the assumption; and
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« if any debt securities are then listed on the NY&isure that those debt securities will not bestidi as a result of the assumpt

The indenture provides that in determining whetherholders of the requisite principal amount astanding debt securities of a series
have given any request, demand, authorizationgtitieg, notice, consent or waiver or whether a qooisi present at a meeting of holders of
debt securities:

» the principal amount of an original issue discasgtturity that is deemed to be outstanding is theuatnof its principal that would t
due and payable as of the date of determination dpalaration of acceleration of maturity;

» the principal amount of a debt security denongdan a foreign currency that is deemed outstaniirthe U.S. dollar equivalent of
the principal amount, determined on the issue fbatthe debt security;

« the principal amount of an indexed security thateemed outstanding is the principal face amofitite indexed security at original
issuance, unless otherwise provided with respetttedndexed security; and

» debt securities that are directly or indirectly @drby the Operating Partnership or the Companyiaregarde«
Voting

The indenture contains provisions for conveningtings of the holders of debt securities of a sefiég trustee, the Operating
Partnership, the Company or the holders of at [£a&t in principal amount of the outstanding delousiies of a series may call a meeting in
any such case upon notice as provided in the indenExcept for any consent that the holder of ekatit security affected by modifications
and amendments of the indenture must give, thenadfive vote of the holders of a majority in pripai amount of the outstanding debt
securities of that series will be sufficient to ptlany resolution presented at a meeting at whighcum is present. However, except as
referred to above, any resolution with respectip request, demand, authorization, direction, motionsent, waiver or other action that may
be made, given or taken by the holders of a specpgercentage less than a majority in principalamhof the outstanding debt securities of a
series may be adopted at a meeting at which a qui@present only by the affirmative vote of thédess of the specified percentage. Any
resolution passed or decision taken at any meefihglders duly held in accordance with the indemtwill be binding on all holders of debt
securities of that series. The quorum at any meetiti be persons holding or representing a majantprincipal amount of the outstanding
debt securities of a series. However, if any acisdio be taken at a meeting with respect to aaunsr waiver that may be given by the
holders of not less than a specified percentageimtipal amount of the outstanding debt securibiea series, the persons holding or
representing that specified percentage will comstia quorum.

Discharge, Defeasance and Covenant Defeasance

The Operating Partnership may discharge obligatiotmlders of any series of debt securities thatmot already been delivered to the
trustee for cancellation and that either have becdue and payable or will become due and payaltlénwéne year or scheduled for
redemption within one year by irrevocably depogitivith the trustee, in trust, funds sufficient &yphe principal, interest and any premium
on the series to the stated maturity or redemputais.

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

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

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

In order to make a defeasance election, the OperB@rtnership or the Company must irrevocably siépath the trustee, in trust, a
sufficient amount to pay the principal, interestl @amy premium on the debt securities, and any ntandainking fund or analogous payments
on the debt securities, on the scheduled due dettesdeposit may be either an amount in the cuyrenwhich the debt securities are payable
at stated maturity, or government obligations, oombination of both.

Any such trust may only be established if, amorgeothings, we have delivered an opinion of couttséhe trustee stating that the

holders of the debt securities will not recognizeoime, gain or loss for United States federal ine¢e purposes as a result of the defeasance
or covenant defeasance and will be subject to dr8tates federal income tax on the
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same amounts, in the same manner and at the sageds would have been the case if such defeasanogenant defeasance had not
occurred.

If the Operating Partnership elects covenant dafeaeswith respect to the debt securities and thes#eurities are declared due and
payable because of the occurrence of any everdfatitl still applicable to the debt securities, #mounts deposited with the trustee may not
be sufficient to pay amounts due on the debt seéesiat the time of the acceleration resulting fiibm event of default. If this occurs, the
Operating Partnership will remain liable to makgmant of these amounts due at the time of accéderat

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

No Conversion Rights

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

No Personal Liability

No past, present or future officer, director, stoakler or partner of the Company, the Operatingri@aship or any successor thereof s
have any liability for any obligation or agreemehthe Operating Partnership contained under thé skcurities, the indenture or other debt
obligations. Each holder of debt securities by pting such debt securities waives and releasesiali liability. The waiver and release are
part of the consideration for the issuance of et decurities.

Book-Entry System

Except as otherwise set forth in the prospectupleument, the debt securities of a series will seésl in the form of one or more fully
registered global securities which will be depasitgth or on behalf of the Depository Trust Comp&tiyTC”), or the depository, and will k
registered in the name of DTC or its nominee. Tloba security may not be transferred except adi@levby a nominee of the depository to
the depository or to another nominee of the deposibr by the depository or another nominee ofdépository to a successor of the
depository or a nominee of a successor to the dtlepps

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

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

» the depository notifies us that it is unwilliog unable to continue as the depository for théalsecurities or we become aware that
the depository has ceased to be a clearing agegestered as such under the Exchange Act andyisuch case we fail to appoint a
successor to the depository within 60 calendar;days

* we, in our sole discretion, determine that the glaecurities shall be exchangeable for certifitastes; c

» an event of default has occurred and is continuiitly respect to the debt securities under the inde

Upon any such exchange, the certificated notesheillegistered in the names of the beneficial ogvnéthe global security or securities
representing debt securities, which names shalrtwgided by the depository’s relevant participaotthe trustee.
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The depository is a limited-purpose trust compamganized under the New York Banking Law, a “bankimganization” within the
meaning of the New York Banking Law, a member &f Bederal Reserve System, a “clearing corporatiotiiin the meaning of the New
York Uniform Commercial Code, and a “clearing ag€rregistered pursuant to the provisions of Secfi@A of the Exchange Act. The
depository holds securities that its participargpasit with the depository. The depository alsdlitates the settlement among participants of
securities transactions, such as transfers andigdedh deposited securities through electronicprdrrized book-entry changes in
participants’ accounts, thereby eliminating thedchfee physical movement of securities certificai@sect participants of the depository
include securities brokers and dealers (includiregagents), banks, trust companies, clearing cafipos and certain other organizations. The
depository is owned by a number of its direct p#tints and by the New York Stock Exchange, Ithe American Stock Exchange LLC, and
the National Association of Securities Dealers, kacess to the depository’s system is also avigilabothers, such as securities brokers and
dealers, banks and trust companies, that cleanghror maintain a custodial relationship with aedirparticipant, either directly or indirectly,
referred to as “indirect participants.” The rul@pbcable to the depository and its participanes @ file with the SEC.

Purchases of debt securities under the depositsygtem must be made by or through direct partitigavhich will receive a credit for
the debt securities on the depository’s records. Glanership interest of each actual purchaseradf aate represented by a global security,
referred to as a “beneficial owner,” is in turnbt® recorded on the records of direct participantsiadirect participants. Beneficial owners
will not receive written confirmation from the degitmry of their purchase, but beneficial ownersexpected to receive written confirmations
providing details of the transaction, as well agquic statements of their holdings, from the dinearticipants or indirect participants through
which such beneficial owner entered into the tratisa. Transfers of ownership interests in a gla®alurity representing debt securities al
be accomplished by entries made on the books titjpants acting on behalf of beneficial ownersn8iécial owners of a global security
representing debt securities will not receive &iegtied notes representing their ownership interéstrein, except in the event that use of the
book-entry system for the debt securities is ditooerd.

All global securities representing debt securitidéch are deposited with, or on behalf of, the defpoy are registered in the name of the
depository’s nominee, Cede & Co. to facilitate sthgent transfers. The deposit of global secunitiéls, or on behalf of, the depository and
their registration in the name of Cede & Co. effezichange in beneficial ownership. The deposit@y no knowledge of the actual benefi
owners of the global securities representing trekimntry debt securities. The depository’s recoadfiect only the identity of the direct
participants to whose accounts such debt secustiesredited, which may or may not be the beradfmivners. The participants will remain
responsible for keeping account of their holdingsehalf of their customers.

Conveyance of notices and other communicationfiéyepository to direct participants, by directtipgrants to indirect participants, &
by direct participants and indirect participantbémeficial owners will be governed by arrangemantsng them, subject to any statutory or
regulatory requirements as may be in effect franetto time.

Neither the depository nor Cede & Co. will consentote with respect to the global securities repnting the debt securities. Under its
usual procedures, the depository mails an omnibasygo a company as soon as possible after thikcapfe record date. The omnibus proxy
assigns Cede & Ca’consenting or voting rights to those direct pgréints to whose accounts the debt securitiesradéted on the applicak
record date, identified in a listing attached te dmnibus proxy.

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

If applicable, redemption notices shall be seT&. If less than all of debt securities are bemgeemed, the depository’s practice is to
determine by lot the amount of the interest of ediokct participant in such issue to be redeemed.
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A beneficial owner shall give notice of any optionelect to have its debt securities repaid bythreugh its participant, to the trustee,
shall effect delivery of such debt securities bysiag the direct participant to transfer the pgtiat’s interest in the global security or
securities representing such book-entry debt siesiron the depository’s records, to the trustée. requirement for physical delivery of
book-entry debt securities in connection with a demamddpayment will be deemed satisfied when the osip rights in the global secur
or securities representing such book-entry dehirgtezs are transferred by direct participants o depository’s records.

The depository may discontinue providing its sezgias securities depository with respect to thé skdurities at any time by giving

reasonable notice to us or the trustee. Under sischimstances, in the event that a successor sesutepository is not obtained, certificated
notes are required to be printed and delivered.

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

The information in this section concerning the dgtaoy and the depository’s system has been olddinoen sources
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DESCRIPTION OF PREFERRED STOCK
General
The Company is authorized under its charter toeiggimillion shares of preferred stock in one orergeries and with rights,
preferences, privileges and restrictions that teerdb of directors may fix or designate without &mgher vote or action by the Company’s
stockholders. As of December 31, 2013, 29,077 8®3&ries A Cumulative Redeemable Preferred Shases issued and outstanding.

Terms

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

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

» the title and stated valt

» the number of shares, liquidation preference afetiofy price

» the dividend rate, dividend periods and paymergs

« the date on which dividends begin to accrue or mcdate

e any auction and remarketing procedt

e any retirement or sinking fund requirem

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

» any listing on any securities exchar

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

* any voting rights

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

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

e any limitations on direct or beneficial ownershiplaestrictions on transfi
e any additional material federal income tax consitlens not addressed herein;
» any other specific terms, preferences, rights tétions or restriction

Rank

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

e senior to the Company’common stock and to all other equity securitiking junior to the preferred sto
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« on a parity with all equity securities issued bg ompany which by their terms rank on a parityhwiite preferred stock; a

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

Dividends

If declared by the Company'’s board of directorgf@med stockholders will be entitled to receivelttdividends at the rate set forth in the
prospectus supplement. The Company will pay divideio stockholders of record on the record daexdfizsy the Company’s board of
directors.

The prospectus supplement will specify whetherddimids on any series of preferred stock are cumalati non-cumulative. If dividends
are cumulative, they will be cumulative from thaeadset forth in the prospectus supplement. If éimits are non-cumulative and the
Companys board of directors does not declare a dividenydlple on a dividend payment date, then the holdietisat series will have no rig
to receive a dividend, and the Company will havebligation to pay an accrued dividend later fa thissed dividend period, whether or not
the board of directors declares dividends on thiesen any future date.

If any preferred stock is outstanding, the Compaitinot declare or pay dividends on, or redeenrchase or otherwise acquire any
shares of, its common stock or any capital stookirey junior to a series of preferred stock, ottan dividends paid in or conversions or
exchanges for common stock or other capital stooloy to the preferred stock, unless the Compasydeslared and paid full cumulative
dividends for all past dividend periods or declaaed reserved funds for payment before or at threedame as the declaration and paymer
the junior series.

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

If specified in the prospectus supplement, the Caamgwill have the right to redeem all or any pdrthe preferred stock in each series at
its option, or the preferred stock will be subjectmandatory redemption. The redemption price meapdyable in cash or other property.

If the series of preferred stock is subject to naory redemption, the prospectus supplement witgp:
* the number of shares the Company will redeem ih gear
» the date after which the Company may or must coneeméme redemption; a

» the redemption price per share, which will imt#wall accrued and unpaid dividends other thancuonulative dividends for prior
dividend periods.

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

» if the series of preferred stock has cumulativédginds, the Company has declared and paid full tathaa dividends for all past ai
current dividend periods for this series or deadaard reserved funds for payment; or

» if the series of preferred stock does not hawawdative dividends, the Company has declared aimifpll dividends for the current
dividend period or declared and reserved fundpé&yment.

The Company may, however, purchase or acquire peefstock of any series to preserve its stat@sREIT or pursuant to an offer me
on the same terms to all holders of preferred std¢hat series.
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If the Company redeems fewer than all outstandiragess of preferred stock of any series, it willedistine the number of shares to be
redeemed and whether it will redeem shares prdosathares held or shares requested to be redemngdot in a manner determined by the
Company.

The Company will mail redemption notices at leastays, but not more than 60 days, before the rptiemdate to each holder of rec
of a series of preferred stock to be redeemedeaadidress shown on the share transfer books. Edicle mwill state:

e the redemption dai

» the number of shares and series of the preferoatt b be redeeme

e the redemption pric

» the place to surrender certificates for paymenhefredemption pric

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

If the Company redeems fewer than all outstandirages of a series of preferred stock, the notidlealgio specify the number of shares
the Company will redeem from each holder. If thenpany gives notice of redemption and has set asiffeient funds necessary for the
redemption in trust for the benefit of stock it védeem, then dividends will thereafter ceasectowe and all rights of the holders of the
shares will terminate, except the right to recéheredemption price.

Liquidation Preference

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

After the Company has paid liquidating distribusan full to all holders of its preferred stockwilll distribute its remaining assets amt
holders of any other capital stock ranking junimthe preferred stock according to their respediylets and preferences and number of
shares. For this purpose, a consolidation or mexfjtre Company with any other corporation or gntitr a sale of all or substantially all of
the Company’s property or business, does not datesth liquidation, dissolution or winding up ottEompany’s affairs.

Voting Rights

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

Whenever the Company has not paid dividends orshages of preferred stock for six or more conseewguarterly periods, the holders
of such shares may vote, separately as a classalhitther series of preferred stock on which tleen@any has not paid dividends, for the
election of two additional directors of the Compalmythis event, the Company’s board of directoilslve increased by two directors. The
holders of record of at least 10% of any seriggreferred stock on which the Company has not pizidehds may call a special meeting to
elect these additional directors unless the Compacsives the request less than 90 days befordatieeof the next annual or special meeting
of stockholders. Whether or not the holders calbecial meeting, the holders of a series of prefestock on which the Company has not |
dividends may vote for the additional directorshat next annual meeting of stockholders and at sabkequent annual meeting until:
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» if the series of preferred stock has a cumutadividend, the Company has fully paid all unpaiddinds on the shares for the past
dividend periods and the then current dividendqukror the Company has declared the unpaid divisland set apart a sufficient
sum for their payment; or

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

Unless the prospectus supplement provides otherthiseCompany cannot take any of the followingatiwithout the affirmative vote
of holders of at least two-thirds of the outstagdshares of each series of preferred stock:

e authorize, create or increase the authorizesisoed amount of any class or series of capitakstanking senior to the series of
preferred stock as to dividends or liquidation rifisttions;

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

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

e amend, alter or repeal any provision of the Canyfs charter, whether by merger, consolidationtber event, in a manner that
materially and adversely affects any right, prefiess privilege or voting power of the preferredckto

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

* anincrease in the amount of authorized shdrdseseries of preferred stock or any other seriggeferred stock ranking the same
as or junior to such series as to dividends anddation distributions.

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

Conversion Rights

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

» the number of shares of common stock into whictstiees of preferred stock are convert

» the conversion price or manner by which the Compailiycalculate the conversion pric

» the conversion perio

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

e any events requiring an adjustment of the convergiice; an

e provisions affecting conversion in the event of thédemption of the series of preferred st

Stockholder Liability

Maryland law provides that no stockholder, inclgdholders of preferred stock, will be personalfble for the Company’s acts and
obligations and that the Company’s funds and pitye the only recourse for its acts or obligation
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Restrictions On Ownership; Change of Control Provifons

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

For a discussion of provisions in the Company’sterdhat may have the effect of delaying, defeyign preventing a change of control
of the Company, see under “Description of CommatBtthe subsections titled “Business Combinatibfigacancies and Removal of
Directors,” and “Operating Partnership Agreement.”

Transfer Agent

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

The Company may issue depositary shares, eachiohwiould represent a fractional interest of a shadra particular series of preferred
stock. The Company will deposit shares of prefestedk represented by depositary shares underaasdegleposit agreement among the
Company, a preferred stock depositary and the holafethe depositary shares. Subject to the teffrtteeodeposit agreement, each owner of a
depositary share will possess, in proportion tofthaetional interest of a share of preferred stagkesented by the depositary share, all the
rights and preferences of the preferred stock sgmted by the depositary shares.

Depositary receipts will evidence the depositagreh issued pursuant to the deposit agreement.drataely after the Company issues
and delivers preferred stock to a preferred st@poditary, the preferred stock depositary will é&sthe depositary receipts.

Dividends and Other Distributions

The depositary will distribute all cash dividendsthe preferred stock to the record holders offéygositary shares. Holders of deposi
shares generally must file proofs, certificates atieér information and pay charges and expenst#seafepositary in connection with
distributions.

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

Withdrawal of Stock

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

Redemption of Depositary Shares

Whenever the Company redeems shares of prefewekl Iséld by a depositary, the depositary will redeéhe corresponding amount of
depositary shares. The redemption price per depgsihare will be equal to the applicable fractibthe redemption price and any other
amounts payable with respect to the preferred stbthe Company intends to redeem less than atlefunderlying preferred stock, the
Company and the depositary will select the depsihares to be redeemed as nearly pro rata ascatale without creating fractional
depositary shares or by any other equitable metletermined by the Company that preserves its REIS

On the redemption date:

» all dividends relating to the shares of preferredls called for redemption will cease to acc

» the Company and the depositary will no longer déesrdepositary shares called for redemption toutstanding; ar

» all rights of the holders of the depositary gsacalled for redemption will cease, except thbtrig receive any money payable upon
the redemption and any money or other propertytichvthe holders of the depositary shares arelemtitppon redemption.
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Voting of the Preferred Stock

When a depositary receives notice regarding a mgeatiwhich the holders of the underlying prefesaatk have the right to vote, it will
mail that information to the holders of the depamsitshares. Each record holder of depositary slwareise record date may then instruct the
depositary to exercise its voting rights for theoaimt of preferred stock represented by that hoddgepositary shares. The depositary will *
in accordance with these instructions. The depgsitél abstain from voting to the extent it doest meceive specific instructions from the
holders of depositary shares. A depositary willlm@responsible for any failure to carry out arstrinction to vote, or for the manner or effect
of any vote, as long as any action or non-actidn good faith and does not result from negligeoicwillful misconduct of the depositary.

Liquidation Preference

In the event of the Company’s liquidation, dissiantor winding up, a holder of depositary sharelé wceive the fraction of the
liquidation preference accorded each share of Ulyidgrpreferred stock represented by the deposihaye.

Conversion of Preferred Stock

Depositary shares will not themselves be converiilio common stock or any other securities or eriypof the Company. However, if
the underlying preferred stock is convertible, leotdof depositary shares may surrender them tdepesitary with written instructions to
convert the preferred stock represented by thgiosiéary shares into whole shares of common stutler shares of the Company’s preferred
stock or other shares of stock, as applicable. Upoeipt of these instructions and any amountsigaya connection with a conversion, the
Company will convert the preferred stock usingshme procedures as those provided for deliveryaféped stock. If a holder of depositary
shares converts only part of its depositary shadhesgepositary will issue a new depositary reciipainy depositary shares not converted.
The Company will not issue fractional shares of mwmn stock upon conversion. If a conversion wilutes the issuance of a fractional sh.
the Company will pay an amount in cash equal tostilee of the fractional interest based upon thsing price of the common stock on the
last business day prior to the conversion.

Amendment and Termination of a Deposit Agreement

The Company and the depositary may amend any fbdepositary receipt evidencing depositary shanesamy provision of a deposit
agreement. However, unless the existing holdeed [gfast two-thirds of the applicable depositargreb then outstanding have approved the
amendment, the Company and the depositary may aké mny amendment that:

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

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

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

The Company may terminate a deposit agreement npbless than 30 days’ prior written notice to depositary if:

» the termination is necessary to preserve thepamyis REIT status; «

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

Upon a termination of a deposit agreement, holdetise depositary shares may surrender their degrgsshares and receive in exchange
the number of whole or fractional shares of preféistock and any other property represented bgliépesitary shares. If the Company
terminates a deposit agreement to preserve itssstata REIT, then the Company will use its bdettsfto list the preferred stock issued u
surrender of the related depositary shares onienadsecurities exchange.

In addition, a deposit agreement will automaticsdiyminate if:

» the Company has redeemed all underlying prefetmak Subject to the agreeme
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« afinal distribution of the underlying preferrstbck in connection with any liquidation, dissadat or winding up has occurred, and
the depositary has distributed the distributiotht® holders of the depositary shares; or

» each share of the underlying preferred stockbleas converted into other capital stock of the Samy not represented by depositary
shares.

Charges of a Preferred Stock Depositary

The Company will pay all transfer and other taxed governmental charges arising in connection witleposit agreement. In addition,
the Company will generally pay the fees and expen$a depositary in connection with the perforneaotits duties. However, holders of
depositary shares will pay the fees and expensasiepositary for any duties requested by the heldet the deposit agreement does not
expressly require the depositary to perform.
Resignation and Removal of Depositary

A depositary may resign at any time by deliverioghte Company naotice of its election to resign. Tmenpany may also remove a
depositary at any time. Any resignation or remavidlitake effect upon the appointment of a succesepositary. The Company will appoint
a successor depositary within 60 days after deglieéthe notice of resignation or removal. The ®8sor must be a bank or trust company
with its principal office in the United States amave a combined capital and surplus of at leastn$iiidn.

Miscellaneous

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

Neither the depositary nor the Company will belkabany law or any circumstances beyond theirtiadrprevent or delay them from
performing their obligations under a deposit agreetnThe obligations of the Company and a depgsitader a deposit agreement will be
limited to performing their duties in good faithdawithout negligence in regard to voting of predelstock, gross negligence or willful
misconduct. Neither the Company nor a depositargtmprosecute or defend any legal proceeding wipeet to any depositary shares or the
underlying preferred stock unless they are furrdshigh satisfactory indemnity.

The Company and any depositary may rely on thdemriadvice of counsel or accountants, or infornmagicovided by persons presenting
shares of preferred stock for deposit, holdersepioditary shares or other persons they believead d¢aith to be competent, and on
documents they believe in good faith to be genaimésigned by a proper party.

In the event a depositary receives conflictingragirequests or instructions from the Company awychalders of depositary shares, the
depositary will be entitled to act on the claimesjuests or instructions received from the Company.

Depositary
The prospectus supplement will identify the deg@ogifor the depositary shares.
Listing of the Depositary Shares

The prospectus supplement will specify whetheratrthe depositary shares will be listed on any sées exchange.

23




DESCRIPTION OF COMMON STOCK

The following summary of the material terms of coimmon stock does not purport to be complete asdbfct to and qualified in its
entirety by reference to Maryland law and to ouaxthr and bylaws, copies of which are filed as bithito the registration statement of
which this prospectus forms a part. See “Where @an Find More Information.”

General

The Company is authorized under its charter toeig$dD million shares of its common stock. Eachtaatiing share of common stock
entitles the holder to one vote on all mattersqmésd to stockholders for a vote. Unless applicktverequires otherwise, and except in
limited circumstances as our charter may providé waspect to any series of preferred stock treitbmpany may issue, the holders of
common stock will possess exclusive voting powee SOwnership Limitations and Restrictions on Hfans.”

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

Under Maryland law, stockholders are generallyliadiie for the Company’s debts or obligations hié tCompany is liquidated, subject to
the right of any holders of preferred stock to reegreferential distributions, each outstandingretof common stock will participate pro r.
in any remaining assets.

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

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

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

To maintain its REIT qualification, not more thab®s in value of the Company’s outstanding stock aywned directly or indirectly
by five or fewer individuals (including certain érgs treated as individuals for these purposesindithe last half of a taxable year and at |
100 persons must beneficially own its outstandinglsfor at least 335 days per 12-month taxable f@aduring a proportionate part of a
shorter taxable year). To help ensure that the Gommeets these tests, the Company’s charter @®vight no person or entity may directly
or constructively own more than 9.8% in value & @ompany’s issued and outstanding capital stoithpwt obtaining a written waiver from
the board of directors. For purposes of this piowiscorporations, partnerships, “groups” withie timeaning of Section 13(d)(3) of the
Exchange Act and other entities are treated asespegsons. The board of directors has discretiomative this ownership limit if the board
receives evidence that ownership in excess ofitiiewill not jeopardize the Company’s REIT status.

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

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

Holders of more than 1% of the Company’s commonksty preferred stock must file a written respottsthe Company’s request for
stock ownership information, which will be mailed later than January 30th of each year. This naticeild contain the holder's name and
address, the number of shares of common stockeéenped stock such holder owns and a descriptidrowf such holder holds the shares. In
addition, such holders will be required to disclosariting any other information that the Compargeds in order to determine the effect of
such holder's ownership on the Company’s statusREIT.
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These ownership limitations could have the effégrecluding a third party from obtaining contrales the Company unless the
Company’s board of directors and our stockholdetemine that maintaining REIT status is no lordgsirable.

Limitations of Liability and Indemnification of Dir ectors and Officers

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

The charter also provides that the Company wilemdify a present or former director or officer agiexpense or liability in an action
to the fullest extent permitted by Maryland law.yland law permits a corporation to indemnify itegent and former directors and officers,
among others, against judgments, penalties, fsetiements and reasonable expenses they inconirection with any proceeding to which
they are a party because of their service as areoffdirector or other similar capacity. Howevdiaryland law prohibits indemnification if it
is established that:

» the act or omission of the director or officemsnmaterial to the matter giving rise to the prdoegand was committed in bad faith or
was the result of active and deliberate dishonesty;

» the director or officer actually received an impgopersonal benefit in money, property or serviog
» in the case of any criminal proceeding, the dineotamfficer had reasonable cause to believe ti@aatt or omission was unlaw

We believe that the exculpation and indemnificapoovisions in the charter help induce qualifiediuduals to agree to serve as officers
and directors of the Company by providing a degfgarotection from liability for alleged mistakes imaking decisions and taking actions.
You should be aware, however, that these provisiotise Company’s charter and Maryland law give yauore limited right of action than
you otherwise would have in the absence of suchigioms. We also maintain a policy of direc’ and officers’ liability insurance covering
certain liabilities incurred by our directors arfficers in connection with the performance of thdhities.

The above indemnification provisions could opetatsmndemnify directors, officers or other persorfsovexert control over the Company
against liabilities arising under the Securities.Agsofar as the above provisions may allow tiipetof indemnification, we have been
informed that, in the SEC’s opinion, such indenwugifion is against public policy as expressed inS&eurities Act and is therefore
unenforceable.

Business Combinations

Pursuant to the Company’s charter and Maryland thevCompany cannot merge into or consolidate aitbther corporation or enter
into a statutory share exchange transaction intwtiie Company is not the surviving entity or séllba substantially all of its assets unless
board of directors adopts a resolution declarimgpitoposed transaction advisable and a majoritgeostockholders voting together as a si
class approve the transaction. Maryland law prodistiockholders from taking action by written cartagnless all stockholders consent in
writing. The practical effect of this limitation that any action required or permitted to be talgithe Company’s stockholders may only be
taken if it is properly brought before an annua$pecial meeting of stockholders. The Company’swsglfurther provide that in order for a
stockholder to properly bring any matter beforeeeting, the stockholder must comply with requiretegagarding advance notice. The
foregoing provisions could have the effect of delgyuntil the next annual meeting stockholder axdithat the holders of a majority of the
Company'’s outstanding voting securities favor. Bhgovisions may also discourage another person fnaking a tender offer for the
Company’s common stock, because such person ¢y,exen if it acquired a majority of the Compangigstanding voting securities, would
likely be able to take action as a stockholderhsagelecting new directors or approving a mergay; at a duly called stockholders meeting.

Maryland law also establishes special requiremeittsrespect to business combinations between Madytorporations and interested
stockholders unless exemptions apply. Among othiags, the law prohibits for five years a merged ather similar transactions between a
company and an interested stockholder and reqaisepermajority vote for such transactions afteraihd of the five-year period. The
Company'’s charter contains a provision exemptirgGbmpany from the Maryland business combinatiatutt. However, we cannot assure
you that this charter provision will not be amendedepealed at any point in the futu
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Control Share Acquisitions

Maryland general corporation law also provides tiwattrol shares of a Maryland corporation acquirea control share acquisition have
no voting rights except to the extent approved bgptae of two-thirds of the votes entitled to betaas the matter, excluding shares owned by
the acquirer or by officers or employee directditse control share acquisition statute does notyajopthares acquired in a merger,
consolidation or share exchange if the corporasanparty to the transaction, or to acquisitiopgraved or exempted by the corporation’s
charter or bylaws. The Company'’s bylaws containcaigion exempting from the control share acquositstatute any stock acquired by any
person. However, we cannot assure you that thaabplrovision will not be amended or repealed atfwint in the future.

Vacancies and Removal of Directors

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

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

Amendment of Charter and Bylaws

Except as set forth below, the Company’s charterbeaamended only by the affirmative vote of haddefrnot less than a majority of the
outstanding shares of common stock. However, theigions in the charter relating to the removatlioéctors and preservation of the
Company’s REIT status may only be amended by tfieraftive vote of holders of not less than two-tlsiiof the outstanding shares of
common stock.

Operating Partnership Agreement

Upon a change in control of the Company, the pastip agreement of the Operating Partnership reguiertain acquirers to maintain
umbrella partnership real estate investment tftUPREIT”) structure with terms at least as favorable toithééd partners as are currently
place. For instance, in certain transactions, tugii@er would be required to preserve the limitadiper’s right to continue to hold tax-
deferred partnership interests that are redeenfiabtapital stock of the acquirer. Some changeootol transactions involving the Company
could require the approval of two-thirds of theited partners of the Operating Partnership (othen the Company). These provisions may
make a change of control transaction involving@woenpany more complicated and therefore might deeréze likelihood of such a
transaction occurring, even if such a transactionld be in the best interest of the Company’s diotders.
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MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

This section summarizes the material federal inctareonsiderations that you, as a securityholtes; consider relevant. Because this
section is a summary, it does not address all &spétaxation that may be relevant to particuksowsityholders in light of their personal
investment or tax circumstances, or to certaindygfesecurityholders that are subject to specgatinent under the federal income tax laws,
such as:

e insurance companie

» tax-exempt organizations (except to the extésaussed in “-Taxation of Tax-Exempt Stockholddrslow)

+ financial institutions or brokedealers

* non-U.S. individuals and foreign corporationsc@pt to the extent discussed in “-Taxation of Nb&- Stockholdershelow);

 U.S. expatriate

e persons who mark-tovarket our securitie

» subchapter S corporatio

* U.S. stockholders (as defined below) whose funetficarrency is not the U.S. doll

* regulated investment compan

e trusts and estate

* holders who receive our securities through theaserof employee stock options or otherwise as @ansgtior

» persons holding our shares as part of a “stegtithedge,” “conversion transaction,” “synthettosk” or other integrated investme

e persons subject to the alternative minimum tawvisions of the Internal Revenue Code of 198@raended (the “Code”gnc
» persons holding a 10% or more (by vote or valu@gheial interest in our securitit

This summary assumes that securityholders holdisiesuas capital assets for federal income tappses, which generally means
property held for investment.

The statements in this section are based on thertfederal income tax laws, are for general mfation purposes only and are not tax
advice. We cannot assure you that new laws, irgeapons of law, or court decisions, any of whicayniake effect retroactively, will not
cause any statement in this section to be inaceurat

WE URGE YOU TO CONSULT YOUR TAX ADVISOR REGARDING T HE SPECIFIC TAX CONSEQUENCES TO YOU OF THE
PURCHASE, OWNERSHIP AND SALE OF OUR SECURITIES AND OF OUR ELECTION TO BE TAXED AS A REIT.
SPECIFICALLY, YOU SHOULD CONSULT YOUR TAX ADVISER R EGARDING THE FEDERAL, STATE, LOCAL, FOREIGN
AND OTHER TAX CONSEQUENCES OF SUCH PURCHASE, OWNERSHIP, SALE AND ELECTION, AND REGARDING
POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

Taxation of Our Company

We elected to be taxed as a REIT under the federaine tax laws commencing with our taxable yealeelhlDecember 31, 1994. We
believe that, commencing with such taxable yearhawe been organized and have operated in sucmaemas to qualify for taxation as a
REIT under the Code, and we intend to continuectoriganized and to operate in such a manner. Hayweeecannot assure you that we have
operated or will operate in a manner so as to fyuatiremain qualified as a REIT. Qualification@a&EIT depends on our continuing to
satisfy numerous asset, income, share ownershigliatribution
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tests described below, the satisfaction of whigbetiés, in part, on our operating results. The gestof the Code relating to qualification and
operation as a REIT, and the federal income tamaifa REIT and its stockholders, are highly tecahand complex. The following
discussion sets forth only the material aspecthasde sections. This summary is qualified in itSrety by the applicable Code provisions and
the related rules and regulations.

In the opinion of Hunton & Williams LLP, we qualid to be taxed as a REIT for our taxable yearseebaeember 31, 2006 through
December 31, 2013, and our organization and cuareiproposed method of operation will enable utdinue to qualify as a REIT for our
taxable year ending December 31, 2014 and therehftestors should be aware that Hunton & Williabh$’s opinion is based upon
customary assumptions, is conditioned upon cerggresentations made by us as to factual mattenisiding representations regarding the
nature of our properties and the future conducusfbusiness, and is not binding upon the InteR@alenue Service (“IRS”) or any court. In
addition, Hunton & Williams LLP’s opinion is based existing federal income tax law governing quedifion as a REIT, which is subject to
change, either prospectively or retrospectivelyl sipeaks as of the date issued. Moreover, ourragediqualification and taxation as a REIT
depend upon our ability to meet on a continuingdhalsrough actual annual operating results, aedaglification tests set forth in the federal
tax laws. Those qualification tests involve theceatage of income that we earn from specified ssyrihe percentage of our assets that falls
within specified categories, the diversity of ohage ownership, and the percentage of our eartiragsve distribute. While Hunton &
Williams LLP has reviewed those matters in conmectiith the foregoing opinion, Hunton & Williams PLwill not review our compliance
with those tests on a continuing basis. Accordingtyassurance can be given that the actual resfubisr operations for any particular taxa
year will satisfy such requirements. Hunton & \Wittis LLF's opinion does not foreclose the possibility tvatmay have to use one or more
of the REIT savings provisions discussed belowcWlitiould require us to pay an excise or penaltyfwdeich could be material) in order for
us to maintain our REIT qualification. For a dissios of the tax consequences of our failure toifpuas a REIT, see “-Failure to Qualify.”

If we qualify as a REIT, we generally will not belgect to federal income tax on the taxable incdimag we distribute to our stockholde
The benefit of that tax treatment is that it avdius “double taxation,” or taxation at both thepmmate and stockholder levels, that generally
results from owning stock in a corporation. Howewee will be subject to federal tax in the followigircumstances:

*  We will pay federal income tax on any taxableome, including undistributed net capital gaint tiva do not distribute to
stockholders during, or within a specified timeipdrafter, the calendar year in which the incomeamed.

* We may be subject to the “alternative minimuxi tan any items of tax preference including any deidustof net operating loss
*  We will pay income tax at the highest corporate @t

= netincome from the sale or other dispositioprafperty acquired through foreclosure or afterfauleon a lease of the property
(“foreclosure property”) that we hold primarily feale to customers in the ordinary course of bssinand

= other nongqualifying income from foreclosure prope

We will pay a 100% tax on net income from salesther dispositions of property, other than féwsare property, that we hold
primarily for sale to customers in the ordinary s@uof business.

« If we fail to satisfy one or both of the 75% gsdncome test or the 95% gross income test, asibled below under “-Gross Income
Tests,” and nonetheless continue to qualify as B REcause we meet other requirements, we willpa90% tax on:

= the gross income attributable to the greatehefamount by which we fail the 75% gross incomedethe 95% gross income
test, in either case, multiplied by

= afraction intended to reflect our profitabili
» If we fail to distribute during a calendar yeareast the sum of (1) 85% of our REIT ordinargoime for the year, (2) 95% of our

REIT capital gain net income for the year, anda3) undistributed taxable income required to be&itisted from earlier periods, we
will pay a 4% nondeductible excise tax on the exa#ghe required distribution over the amount wiially distributed.

28




We may elect to retain and pay income tax onn@filong-term capital gain. In that case, a Ut&ldolder would be taxed on its
proportionate share of our undistributed long-teapital gain (to the extent that we made a timelsighation of such gain to the
stockholders) and would receive a credit or reffardts proportionate share of the tax we paid.

We will be subject to a 100% excise tax on teations with a taxable REIT subsidiary (“TRS”) tlaaé not conducted on an arm’s-
length basis.

If we fail any of the asset tests, other thateaninimis failure of the 5% asset test, the 10% vest or the 10% value test, as
described below under “- Asset Tests,” as londhaddilure was due to reasonable cause and natlfolweglect, we file a
description of each asset that caused such failithethe IRS, and we dispose of the assets or wikercomply with the asset tests
within six months after the last day of the quaitewhich we identify such failure, we will pay axtequal to the greater of $50,000
or the highest U.S. federal income tax rate thesiegible (currently 35%) on the net income from tlemqualifying assets during the
period in which we failed to satisfy the assetdest

If we fail to satisfy one or more requiremenrtds REIT qualification, other than the gross incam&ts and the asset tests, and such
failure is due to reasonable cause and not toukitiéglect, we will be required to pay a penalty$b6,000 for each such failure.

If we acquire any asset from a C corporatiora oorporation that generally is subject to fullpmrate-level tax, in a merger or other
transaction in which we acquire a basis in thetabhs¢ is determined by reference either to th@@aration’s basis in the asset or to
another asset, we will pay tax at the highest mgeorporate rate applicable if we recognize gaith@ sale or disposition of the
asset during the 10-year period after we acquieeatiset provided no election is made for the timgato be taxable on a current
basis. The amount of gain on which we will payitthe lesser of:

= the amount of gain that we recognize at the timthefsale or disposition, a

= the amount of gain that we would have recognizextihad sold the asset at the time we acquit

We may be required to pay monetary penaltiekeddRS in certain circumstances, including if \aé fo meet record-keeping
requirements intended to monitor our compliancé wiles relating to the composition of a REIT'scktoolders, as described below

in “- Recordkeeping Requirements.”

The earnings of our lower-tier entities that subdchapter C corporations, including TRSs, wilshbject to federal corporate income
tax.

In addition, notwithstanding our status as a REI& may also have to pay certain state and locahirectaxes, because not all states and
localities treat REITs in the same manner that eireytreated for U.S. federal income tax purpdgeseover, as further described below,
TRSs will be subject to federal, state and locaporate income tax on their taxable income.

Requirements for Qualification

To qualify as a REIT, we must elect to be treated &EIT and must meet the following requiremenatisiting to our organization,
sources of income, nature of assets and distrifbsitio

The Code defines a REIT as a corporation, trusseociation:

1.

2.

that is managed by one or more trustees or dirg
the beneficial ownership of which is evidenced faynsferable securities or by transferable certéis@f beneficial intere:
that would be taxable as a domestic corporatioridsupplication of the REIT provisions of the fealeincome tax law:

that is neither a financial institution nor an ireuce company subject to special provisions oflbde
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5. that has at least 100 persons as beneficial owdetsrmined without reference to any rules of latitibn):

6. during the last half of each taxable year,mote than 50% in value of the outstanding securitfewhich is owned, directly or
indirectly, through the application of certain gitition rules, by five or fewer individuals (as ohefd in the Code to include certain
entities), which we refer to as the five or fewequirement;

7. which elects to be a REIT, or has made suditietefor a previous taxable year, and satisfiesetdvant filing and other
administrative requirements established by thetiR® must be met to elect and maintain REIT status;

8. that uses the calendar year as its taxable yeac@nglies with the recordkeeping requirements efféderal income tax laws; ¢
9. that satisfies the income tests, the asset texighe distribution tests, described bel

The Code provides that REITs must satisfy all effihst four, the eighth (if applicable) and thathi preceding requirements during the
entire taxable year. REITs must satisfy the fifstquirement during at least 335 days of a taxalde g£12 months or during a proportionate
part of a taxable year of less than 12 monthsplgooses of determining securities ownership utttesixth requirement, an “individual”
generally includes a supplemental unemployment emsgtion benefits plan, a private foundation, poiion of a trust permanently set as
or used for charitable purposes. An “individualg\Wever, generally does not include a trust thatdsialified employee pension or profit
sharing trust under the federal income tax lawd, l@neficiaries of such a trust will be treatedhalsling our securities in proportion to their
actuarial interests in the trust for purposes efdixth requirement above. We will be treated agnigamet the sixth requirement if we comply
with certain Treasury Regulations for ascertairthgyownership of our securities for such year &mekidid not know (or after the exercise of
reasonable diligence would not have known) thastkilh condition was not satisfied for such yeaur Gharter currently includes restrictions
regarding ownership and transfers of our stock #mabng other things, assist us in continuing tsfethe fifth and sixth of these
requirements.

Qualified REITSubsidiaries. If a REIT owns a corporate subsidibaf is a “qualified REIT subsidiary,” the separakistence of that
subsidiary from its parent REIT will be disregardedfederal income tax purposes. Generally, aifjgd/REIT subsidiary is a corporation,
other than a TRS, all of the capital stock of whibwned by the REIT. All assets, liabilities ates of income, deduction and credit of the
qualified REIT subsidiary will be treated as asskdbilities and items of income, deduction anddit of the REIT itself for purposes of
applying the requirements herein. Our qualified RElibsidiaries will not be subject to federal cagte income taxation, although they may
be subject to state and local taxation in somestat

Other Disregarded Entities and Partnership&n unincorporated domestic entity, such as angaship or limited liability company that
has a single owner, generally is not treated amnéity separate from its parent for federal incdemepurposes. An unincorporated domestic
entity with two or more owners is generally treaésda partnership for federal income tax purpdsetie case of a REIT that is a partner in a
partnership, the REIT is deemed to own its propagte share of the assets of the partnership agakioits proportionate share of the
partnership’s gross income for purposes of theiegiple REIT qualification tests. The characterhaf &ssets and gross income of the
partnership retain the same character in the hafiie REIT for purposes of the gross income aséta®gsts. Thus, our proportionate shal
the assets, liabilities and items of income of@hmerating Partnership (including the OperatingiRaghip’s share of the assets, liabilities and
items of income with respect to any partnershiwliich it holds an interest), is treated as ourtasdiabilities and items of income for
purposes of applying the requirements describeeimefor purposes of the 10% value test (see “#Bssts”), our proportionate share is
based on our proportionate interest in the equitigrests and certain debt securities issued bgaheaership. For all of the other asset and
income tests, our proportionate share is basedioproportionate interest in the capital of thetparship. Our proportionate share of the
assets, liabilities, and items of income of anytpenship, joint venture, or limited liability commathat is treated as a partnership for federal
income tax purposes in which we acquire an equatrést, directly or indirectly, will be treated @s assets and gross income for purpos
applying the various REIT qualification requirement

We have control of the Operating Partnership ameggly intend to control any subsidiary partngpshand limited liability companies,
and we intend to operate them in a manner consigiémthe requirements for our qualification aBBEIT. We may from time to time be a
limited partner or non-managing member in someuofgartnerships and limited liability companiesalpartnership or limited liability
company in which we own an interest takes or exgtectake actions that could jeopardize our status REIT or require us to pay tax, we
may be forced to dispose of our interest in suc¢hyemn addition, it is possible that a partnepsbr limited liability company could take an
action which could cause us to fail a gross incomasset test, and that we would not become awaech action in time to dispose of our
interest in the partnership or limited
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liability company or take other corrective actiamatimely basis. In that case, we could fail talfy as a REIT unless we were entitled to
relief, as described below.

Taxable REIT SubsidiariesA REIT may own up to 100% of the securities oé @m more TRSs. A TRS is a fully taxable corporatioat
may earn income that would not be qualifying incdfrearned directly by the parent REIT. The sulagigliand the REIT must jointly elect to
treat the subsidiary as a TRS. A corporation ofclvta TRS directly or indirectly owns more than 36fthe voting power or value of the
securities will automatically be treated as a TR®.are not treated as holding the assets of a TRS eceiving any income that the
subsidiary earns. Rather, the securities issuel RS to us is an asset in our hands, and weredt the distributions paid to us from such
taxable subsidiary, if any, as income. This treatincan affect our compliance with the gross inceme asset tests. Additionally, we may,
from time to time, also dispose of an unwantedtabseugh a TRS as necessary or convenient to @keid00% tax on income from
prohibited transactions. Because we do not inctbdeassets and income of TRSs in determining omptiance with the REIT requirements,
we may use such entities to undertake indirectiividies that the REIT rules might otherwise prefdws from doing directly or through pass-
through subsidiaries. Overall, no more than 25%efvalue of a REIT’s assets may consist of stacdeourities of one or more TRSs.

A TRS will pay income tax at regular corporate sat@ any income that it earns. In addition, the T&8s limit the deductibility of
interest paid or accrued by a TRS to its parenflRElassure that the TRS is subject to an apprepleael of corporate taxation. Further, the
rules impose a 100% excise tax on transactionsdsetw TRS and its parent REIT or the REIT’s tentra@sare not conducted on an arm’s-
length basis.

A TRS may not directly or indirectly operate or rage any health care facilities or lodging faciit@r provide rights to any brand name
under which any health care facility or lodgingiliicis operated. A TRS is not considered to opei@ manage a “qualified health care
property” or “qualified lodging facility’solely because the TRS directly or indirectly pssss a license, permit, or similar instrument éng
it to do so.

Rent that we receive from a TRS will qualify asrit®efrom real property” as long as (1) at least 3fi%e leased space in the property is
leased to persons other than TRSs and related teadnts, and (2) the amount paid by the TRS tbapgce at the property is substantially
comparable to rents paid by other tenants of tbpgaty for comparable space, as described in fudétil below under “-Gross Income
Tests-Rents from Real Property.” If we lease spa@eTRS, we will seek to comply with these requieats.

We currently have one TRS, Highwoods Services, thecough which we hold certain assets that thae#ther non-qualifying assets for
purposes of the REIT asset tests, or which werelieuld potentially trigger the prohibited transac tax on disposition if held directly by
us.

Gross Income Tests

We must satisfy two gross income tests annualimamtain our qualification as a REIT. First, atded5% of our gross income for each
taxable year must consist of defined types of inedinat we derive, directly or indirectly, from irstments relating to real property or
mortgages on real property or qualified temporamestment income. Qualifying income for purposethat 75% gross income test generally
includes:

* rents from real propert

» interest on debt secured by mortgages on real gsope on interests in real propel

» dividends or other distributions on, and gain fritra sale of, shares in other REI

» gain from the sale of real estate assets

» income derived from the temporary investmergtotk and debt investments purchased with the pdscEom the issuance of our

stock or a public offering of our debt with a matydate of at least five years and that we recdiveng the one-year period
beginning on the date on which we received such capital.

Second, in general, at least 95% of our gross ircfameach taxable year must consist of incomeishaialifying income for purposes
the 75% gross income test, other types of intemedtdividends, gain from the sale or dispositiostadres or securities, or any combination of

these. Gross income from our sale of propertywahold primarily for sale to customers in the oety course of business is excluded from
both the numerator and the denominator in bothsgimmome tests. In
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addition, income and gain from “hedging transactfcdhat we enter into to hedge indebtedness indwréo be incurred to acquire or carry
real estate assets and that are clearly and ticetfified as such will be excluded from both themerator and the denominator for purposes
of the 75% and 95% gross income tests. In additertain foreign currency gains will be excludeshirgross income for purposes of one or
both of the gross income tests. See “- Foreigneé@uzyr Gain” below. The following paragraphs discilmesspecific application of the gross
income tests to us.

Rents from Real PropertyRent that we receive from our real property wilklify as “rents from real property,” which is djfidng
income for purposes of the 75% and 95% gross indests, only if the following conditions are met:

First, the amount of rent must not be based in @/bolin part on the income or profits of any perbahcan be based on a fixed
percentage of gross receipts or gross sales, mavftht such percentage (a) is fixed at the tiraddhse is entered into, (b) is not renegotiated
during the term of the lease in a manner that hagftfect of basing percentage rent on income afitpy and (c) conforms with normal
business practice.

Second, we must not own, actually or constructivéd0f or more of the securities or the assets bpnadits of any lessee (a “related
party tenant”), other than a TRS. The construataership rules generally provide that, if 10% arenin value of our securities are owned,
directly or indirectly, by or for any person, wesaonsidered as owning the securities owned, tlirecindirectly, by or for such person.

As described above, we may own up to 100% of thar@iées of one or more TRSs. Under an exceptiahéaelated party rent rules, n
that we receive from a TRS will qualify as “rentsrh real property” as long as (1) at least 90%hefleased space in the property is leased to
persons other than TRSs and related-party teramds(2) the amount paid by the TRS to rent spatieegtroperty is substantially comparable
to rents paid by other tenants of the propertyctonparable space. The “substantially comparablgirement must be satisfied when the
lease is entered into, when it is extended, anchilne lease is modified, if the modification incsea the rent paid by the TRS. If the
requirement that at least 90% of the leased speatteirelated property is rented to unrelated teniarmet when a lease is entered into,
extended, or modified, such requirement will coméirio be met as long as there is no increase ispthee leased to any TRS or related party
tenant. Any increased rent attributable to a modifon of a lease with a TRS in which we own diseot indirectly more than 50% of the
voting power or value of the securities will nottbeated as “rents from real property.”

Third, “rents from real property” excludes rentiatiitable to personal property except where suchgmal property is leased in
connection with a lease of real property and tin¢ agiributable to such personal property is lassitor equal to 15% of the total rent received
under the lease. The rent attributable to pergomgderty under a lease is the amount that bearsatime ratio to total rent under the lease for
the taxable year as the average of the fair madees of the leased personal property at the begirand at the end of the taxable year b
to the average of the aggregate fair market vadfibsth the real and personal property coveredbyédase at the beginning and at the end of
such taxable year.

Finally, amounts that are attributable to servitesished or rendered in connection with the reofakal property, whether or not
separately stated, will not constitute “rents frazal property’unless such services are customarily providedearggographic area. Custom
services that are not considered to be providedgarticular tenant (e.g., furnishing heat andtlighe cleaning of public entrances, and the
collection of trash) can be provided directly by \Where, on the other hand, such services aregedwprimarily for the convenience of the
tenants or are provided to such tenants, suchcesrust be provided by an independent contraior vhom we do not receive any inco
or a TRS. Non-customary services that are not padd by an independent contractor or TRS in accamrelavith the applicable requirements
will result in impermissible tenant service incotoeus to the extent of the income earned (or deesaetked) with respect to such services. If
the impermissible tenant service income (valuatbatess than 150% of our direct cost of perfornsagh services) exceeds 1% of our total
income from a property, all of the income from thetperty will fail to qualify as rents from realqperty. If the total amount of impermissi
tenant services does not exceed 1% of our totahiiecfrom the property, the services will not catirerent paid by tenants of the property to
fail to qualify as rents from real property, bu¢ flmpermissible tenant services income will notliqgas “rents from real property.”

We do not currently charge and do not anticipatging rent that is based in whole or in part anititome or profits of any person
(unless based on a fixed percentage or percentdgeseipts or sales, as is permitted). We alsoat@nticipate receiving rent from related
party tenants.

The Operating Partnership does provide certainaEswith respect to our properties. We believe i services with respect to our
properties that are and will be provided directly asually or customarily rendered in connectiothwhe rental of space for occupancy only
and are not otherwise considered rendered to patitenants and, therefore, that the provisiosuch services will not cause rents received
with respect to the properties to fail to quali/rants from real property. Services
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with respect to the properties that we believe matybe provided by us or the Operating Partnergigztly without jeopardizing the
qualification of rent as “rents from real propergre and will be performed by independent contraabo TRSs.

If a portion of the rent that we receive from agedy does not qualify as “rents from real propebtycause the rent attributable to
personal property exceeds 15% of the total renafiaixable year, the portion of the rent thattistattable to personal property will not be
qualifying income for purposes of either the 75986% gross income test. Thus, if such rent attaiblat to personal property, plus any other
income that is nonqualifying income for purposeshef 95% gross income test, during a taxable yearezls 5% of our gross income during
the year, we would lose our REIT qualification.Hwever, the rent from a particular property doeessqualify as “rents from real property”
because either (1) the rent is considered baséueoncome or profits of the related lessee, ()léssee either is a related party tenant or
to qualify for the exception to the related paggadnt rule for qualifying TRSs or (3) we furnishneastomary services to the tenants of the
property, or manage or operate the property, dttear through a qualifying independent contractaa @RS, none of the rent from that
property would qualify as “rents from real prop€rtiy that case, we might lose our REIT qualificatibecause we would be unable to satisfy
either the 75% or 95% gross income test.

In addition to the rent, the lessees are requivgzhy certain additional charges. To the exterttdheh additional charges represent
reimbursements of amounts that we are obligateéyao third parties, such as a lessee’s prop@teshare of a property’s operational or
capital expenses, such charges generally will fyuad “rents from real property.” To the extentisaciditional charges represent penalties for
nonpayment or late payment of such amounts, suatgel should qualify as “rents from real properiycgivever, to the extent that late
charges do not qualify as “rents from real propéttyey instead will be treated as interest thatlifies for the 95% gross income test.

Fee Income We may, directly or indirectly, receive fees fooperty management and brokerage and leasingssrgrovided with
respect to some properties not owned entirely byGperating Partnership. These fees, to the eptadtwith respect to the portion of these
properties not owned, directly or indirectly, by usll not qualify under the 75% gross income tasthe 95% gross income test. The
Operating Partnership also may receive other tgp@scome with respect to the properties it owret thill not qualify for either of these tes
We believe, however, that the aggregate amourftasfet fees and other non-qualifying income in argtike year will not cause us to exceed
the limits on non-qualifying income under eithee 6% gross income test or the 95% gross inconhe tes

Interest. The term “interest” generally does not includg amount received or accrued, directly or indingdfithe determination of
such amount depends in whole or in part on thenecor profits of any person. However, interest galheincludes the following:

* an amount that is based on a fixed percentageroepkages of receipts or sales;

* an amount that is based on the income or profitsdebtor, as long as the debtor derives sutigiigrall of its income from the real
property securing the debt from leasing substdntél of its interest in the property, and onlyttee extent that the amounts received
by the debtor would be qualifying “rents from reabperty” if received directly by a REIT.

If a loan contains a provision that entitles a REI R percentage of the borrowsegain upon the sale of the real property secutiadoar
or a percentage of the appreciation in the profsevlue as of a specific date, income attributablthat loan provision will be treated as gain
from the sale of the property securing the loanictvigenerally is qualifying income for purposesoth gross income tests.

We may invest opportunistically from time to tirmernortgage debt and mezzanine loans. Interestloinséeured by a mortgage on real
property or on interests in real property, inclydifor this purpose, discount points, prepaymengfiees, loan assumption fees, and late
payment charges that are not compensation force=rvgenerally is qualifying income for purposethef 75% gross income test. However, if
a loan is secured by real property and other ptperd the highest principal amount of a loan @unding during a taxable year exceeds the
fair market value of the real property securingltien as of the date we agreed to acquire thedoan the date we modify the loan (if the
modification is treated as “significant” for taxnqposes), a portion of the interest income from doah will not be qualifying income for
purposes of the 75% gross income test, but witjiedifying income for purposes of the 95% gros®ine test. The portion of the interest
income that will not be qualifying income for pugas of the 75% gross income test will be equdiegobrtion of the principal amount of the
loan that is not secured by real property - thathis amount by which the loan exceeds the valubefeal estate that is security for the loan.
For purposes of this paragraph, however, undergii@ance we do not need to redetermine the faiketaalue of the real property in
connection with a loan modification that is occasid by a borrower default or made at a
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time when we reasonably believe the modificatiothtoloan will substantially reduce a significaiskrof default on the original loan.

Mezzanine loans are loans secured by equity irteeilesn entity that directly or indirectly ownsateroperty, rather than by a direct
mortgage of the real property. IRS Revenue Proeed003-65 provides a safe harbor pursuant to whittezzanine loan, if it meets each of
the requirements contained in the Revenue Procedillde treated by the IRS as a real estate des@iurposes of the REIT asset tests
described below, and interest derived from it Wwéltreated as qualifying mortgage interest for pses of the 75% gross income test.
Although the Revenue Procedure provides a safeoharbwhich taxpayers may rely, it does not préscrules of substantive tax law.
Moreover, we anticipate that the mezzanine loansvaugld originate or acquire typically will not megt of the requirements for reliance on
this safe harbor. We intend to invest in mezzatoaas in manner that will enable us to continusatsfy the gross income and asset tests.

Dividends. Our share of any dividends received from any amtion (including any TRS, but excluding any REiTwhich we own an
equity interest will qualify for purposes of the%@5ross income test but not for purposes of the g&8s income test. Our share of any
dividends received from any other REIT in which ewen an equity interest, if any, will be qualifyiilicome for purposes of both gross
income tests.

Prohibited Transactions.A REIT will incur a 100% tax on the net incomedluding foreign currency gain) derived from aniesar
other disposition of property, other than forectasproperty, that the REIT holds primarily for sedecustomers in the ordinary course of a
trade or business. We believe that none of outs8gk be held primarily for sale to customers dhdt a sale of any of our assets will not be
in the ordinary course of our business. WhetheEHBRiolds an asset “primarily for sale to custoniarthe ordinary course of a trade or
business” depends, however, on the facts and cstamoes in effect from time to time, including theelated to a particular asset. A safe
harbor to the characterization of the sale of priydey a REIT as a prohibited transaction and 1@% prohibited transaction tax is available
if the following requirements are met:

» the REIT has held the property for not less tham years

» the aggregate expenditures made by the REI&nppartner of the REIT, during the two-year perpoeceding the date of the sale
that are includable in the basis of the propertydbexceed 30% of the selling price of the propert

» either (1) during the year in question, the REIT adt make more than seven sales of property thla@rforeclosure property or se
to which Section 1033 of the Code applies, (2)ahgregate adjusted bases of all such propertiddogahe REIT during the year ¢
not exceed 10% of the aggregate bases of all aiskets of the REIT at the beginning of the yegBpthe aggregate fair market
value of all such properties sold by the REIT dgriine year did not exceed 10% of the aggregaterfaiket value of all of the assets
of the REIT at the beginning of the year;

» inthe case of property not acquired througledtosure or lease termination, the REIT has heddgptoperty for at least two years for
the production of rental income; and

« if the REIT has made more than seven sales mffoeclosure property during the taxable yearstantially all of the marketing and
development expenditures with respect to the ptgppegre made through an independent contractor fiwom the REIT derives no
income.

We will attempt to comply with the terms of theesddarbor provision in the U.S. federal income taxd prescribing when an asset sale
will not be characterized as a prohibited transactiVe cannot assure you, however, that we can lgonigh the safe-harbor provision or that
we will avoid owning property that may be charaizied as property that we hold “primarily for sabecustomers in the ordinary course of a
trade or business.” The 100% tax will not applgé#ins from the sale of property that is held thtoadl'RS or other taxable corporation,
although such income will be taxed to the corporatit regular corporate income tax rates.

Additionally, we may dispose of properties in tractsons intended to qualify as like—kind exchangeder the Code. Such like—kind
exchanges are intended to result in the deferrgainf for federal income tax purposes. The faibfrany such transaction to qualify as a
like—kind exchange could subject us to federal inedax, possibly including the 100% prohibited s@ction tax, depending on the facts and
circumstances surrounding the particular transactio

Foreclosure Property. We will be subject to tax at the maximum corpenatte on any income from foreclosure property ciiincludes

certain foreign currency gains and related deduostiother than income that otherwise would be &uadj income for purposes of the 75%
gross income test, less expenses directly connagtedhe production of that income.
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However, gross income from foreclosure property quilify under the 75% and 95% gross income tésiseclosure property is any real
property, including interests in real property, @amy personal property incident to such real prigper

« thatis acquired by a REIT as the result of R4 T having bid on such property at foreclosurehaving otherwise reduced such
property to ownership or possession by agreememtomess of law, after there was a default or defeass imminent on a lease of
such property or on indebtedness that such propedyred;

« for which the related loan was acquired by the R&la time when the default was not imminent oicgrated; an
« for which the REIT makes a proper election to tthatproperty as foreclosure prope

A REIT will not be considered to have foreclosedagoroperty where the REIT takes control of thepprty as a mortgagee-possessio
and cannot receive any profit or sustain any lasget as a creditor of the mortgagor. Property galyeceases to be foreclosure property at
the end of the third taxable year following theadhbe year in which the REIT acquired the propestypnger if an extension is granted by the
Secretary of the Treasury. However, this graceopei@érminates and foreclosure property ceases torbelosure property on the first day:

e onwhich alease is entered into for the proptvat, by its terms, will give rise to income tlaates not qualify for purposes of the
75% gross income test, or any amount is receivedtcmued, directly or indirectly, pursuant to askeantered into on or after such
day that will give rise to income that does notlifydor purposes of the 75% gross income test;

« on which any construction takes place on theery, other than completion of a building or arlyes improvement, where more
than 10% of the construction was completed befefaudt became imminent; or

« which is more than 90 days after the day on tithe REIT acquired the property and the propertysied in a trade or business
which is conducted by the REIT, other than throagtindependent contractor from whom the REIT itdeks not derive or receive
any income.

Hedging Transactions.From time to time, we or the Operating Partngrshay enter into hedging transactions with resfmeohe or
more of our assets or liabilities. Our hedging\atiéis may include entering into interest rate ssya@aps, and floors, options to purchase such
items, and futures and forward contracts. Incontegain from “hedging transactions” will be excludieaim gross income for purposes of
both the 75% and 95% gross income tests. A “hedgarsaction” means either (1) any transactionredtato in the normal course of our or
the Operating Partnership’s trade or business pilyrta manage the risk of interest rate changesegpchanges, or currency fluctuations with
respect to borrowings made or to be made, or orgliolligations incurred or to be incurred, to acquir carry real estate assets and (2) any
transaction entered into primarily to manage thk of currency fluctuations with respect to anyrntef income or gain that would be
qualifying income under the 75% or 95% gross incéese (or any property which generates such incongain). We are required to clearly
identify any such hedging transaction before tlwselof the day on which it was acquired or entertdand to satisfy other identification
requirements. We intend to structure any hedgiagstictions in a manner that does not jeopardizgqualification as a REIT.

Foreign Currency Gain. Certain foreign currency gains will be excludezhi gross income for purposes of one or both ofjtiess
income tests. “Real estate foreign exchange gailh’be excluded from gross income for purposeshef 5% gross income test. Real estate
foreign exchange gain generally includes foreigmency gain attributable to any item of income aingthat is qualifying income for
purposes of the 75% gross income test, foreigreagyr gain attributable to the acquisition or owhgr®f (or becoming or being the obligor
under) obligations secured by mortgages on reggytg or on interests in real property and certaieign currency gain attributable to cert
“qualified business units” of a REIT. “Passive figreexchange gain” will be excluded from gross meofor purposes of the 95% gross
income test. Passive foreign exchange gain gegenaludes real estate foreign exchange gain axithesl above, and also includes foreign
currency gain attributable to any item of incomeyain that is qualifying income for purposes of @54 gross income test and foreign
currency gain attributable to the acquisition omewvship of (or becoming or being the obligor undfjgations. Because passive foreign
exchange gain includes real estate foreign exchgaigpe real estate foreign exchange gain is exddiden gross income for purposes of both
the 75% and 95% gross income tests. These exctuBlomeal estate foreign exchange gain and pa$siegn exchange gain do not apply to
any certain foreign currency gain derived from @hgglor engaging in substantial and regular tradimgecurities. Such gain is treated as
nonqualifying income for purposes of both the 759d 85% gross income tests.
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Failure to Satisfy Gross Income TestH.we fail to satisfy one or both of the grossome tests for any taxable year, we nevertheleg:
qualify as a REIT for that year if we qualify faglief under certain provisions of the U.S. fedénabme tax laws. Those relief provisions are
available if:

« our failure to meet those tests is due to reasenzdlse and not to willful neglect; «

« following such failure for any taxable year, file a schedule of the sources of our income iroeat@nce with regulations prescribed
by the Secretary of the U.S. Treasury.

We cannot predict, however, whether in all circlanses we would qualify for the relief provisions.dddition, as discussed above in “-
Taxation of Our Company,” even if the relief praieins apply, we would incur a 100% tax on the giessme attributable to the greater of
the amount by which we fail the 75% gross incons¢ ¢e the 95% gross income test multiplied, inaittase, by a fraction intended to reflect
our profitability.
Asset Tests

To qualify as a REIT, we also must satisfy thedaiihg asset tests at the end of each quarter bfteaable year.

First, at least 75% of the value of our total assetist consist of:

» cash or cash items, including certain receivabhesraoney market funds and, in certain circumstgrfoesign currencie

e government securitie

* interests in real property, including leaseholdd aptions to acquire real property and leaseh

e interests in mortgage loans secured by real prg;

» stock in other REITS; ai

* investments in stock or debt instruments dutirggone-year period following our receipt of newital that we raise through equity
offerings or public offerings of debt with at leasfive-year term.

Second, of our investments not included in the #&5%et class, the value of our interest in any sgiger’s securities may not exceed 5%
of the value of our total assets, or the 5% agset t

Third, of our investments not included in the 75866 class, we may not own more than 10% of theagypbwer of any one issuer’s
outstanding securities, or the 10% vote test, 8 bbthe total value of any one issuer’s outstagdiacurities, or the 10% value test.

Fourth, no more than 25% of the value of our tatsets may consist of the securities of one or MB®S.

Fifth, no more than 25% of the value of our tosdets may consist of the securities of TRSs aret otbn-TRS taxable entities and other
assets that are not qualifying assets for purpokt®e 75% asset test, or the 25% securities test.

For purposes of the 5% asset test, the 10% vdtanesthe 10% value test, the term “securities”sdoa include shares in another REIT,
equity or debt securities of a qualified REIT suleiy or TRS, mortgage loans that constitute retdte assets, or equity interests in a
partnership. The term “securities,” however, geliemcludes debt securities issued by a partnershianother REIT, except that for
purposes of the 10% value test, the term “secafitiees not include:

e “Straight debt” securities, which is definedaagritten unconditional promise to pay on demandroa specified date a sum certain
in money if (i) the debt is not convertible, didgabr indirectly, into equity, and (ii) the intetteste and interest payment dates are not
contingent on profits, the borrower’s discretiorsonilar factors. “Straight debt” securities do imtlude any securities issued by a
partnership or a corporation in which we or anytoalted TRS (i.e., a TRS in which we own directlyindirectly more than 50% of
the voting power or value of the stock) hold notrdgght debt” securities that have an aggregateevaf more than 1% of the issuer’
outstanding securities. However, “straight debtusiies include debt subject to the following dagencies:
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e acontingency relating to the time of paymenintérest or principal, as long as either (i) thisrao change to the effective yield
of the debt obligation, other than a change taatheual yield that does not exceed the greater2&@0.or 5% of the annual yiel
or (ii) neither the aggregate issue price nor tigregate face amount of the issuer’s debt obligatield by us exceeds
$1 million and no more than 12 months of unacciinégtest on the debt obligations can be requirdskttprepaid; and

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

e Any loan to an individual or an estz

e Any “section 467 rental agreementther than an agreement with a related party te
* Any obligation to pay “rents from real property”

» Certain securities issued by governmental ent

* Any security issued by a REI

* Any debt instrument issued by an entity treate@ partnership for U.S. federal income tax puepdas which we are a partner to the
extent of our proportionate interest in the eqaityl debt securities of the partnership; and

* Any debt instrument issued by an entity treate partnership for U.S. federal income tax pepo®t described in the preceding
bullet points if at least 75% of the partnershigross income, excluding income from prohibiteshsactions, is qualifying income
purposes of the 75% gross income test describeeedhd- Gross Income Tests.”

For purposes of the 10% value test, our proportesehare of the assets of a partnership is oumoptiopate interest in any securities
issued by the partnership, without regard to tlenseges described in the last two bullet pointeah

As described above, we may, on a select basisstiivenortgage loans and mezzanine loans. Althauglexpect that our investments in
mezzanine loans will generally be treated as retalte assets, we anticipate that the mezzanins lnamhich we invest will not meet all the
requirements of the safe harbor in IRS Revenuedeiwe 2003-65. Thus no assurance can be providéthi IRS will not challenge our
treatment of mezzanine loans as real estate agskiionally, we expect that any investments inrtgage loans will generally be treated as
real estate assets. However, for purposes of ges tests, if the outstanding principal balanca nfortgage loan exceeds the fair market v
of the real property securing the loan, a portibauzh loan likely will not be a qualifying realtate asset. Under current law, it is not clear
how to determine what portion of such a loan wdltteated as a real estate asset. However, thedRBsued guidance stating that it will not
challenge a REIB treatment of a loan as being, in part, a reatestsset for purposes of the 75% asset test REA€ treats the loan as bei
a qualifying real estate asset in an amount equifiet lesser of (1) the fair market value of thel property securing the loan on the date the
REIT acquires the loan or (2) the fair market vadfighe loan. We intend to invest in mortgage loand mezzanine loans in a manner that
will enable us to continue to satisfy the assetgnods income test requirements.

We will monitor the status of our assets for pugsosf the various asset tests and will manage antfofio in order to comply at all times
with such tests. If we fail to satisfy the assstdat the end of a calendar quarter, we will as¢ lour REIT qualification if:

» we satisfied the asset tests at the end of theegireg calendar quarter; ¢

» the discrepancy between the value of our aggetshe asset test requirements arose from chamges market values of our assets
and was not wholly or partly caused by the acquisiof one or more non-qualifying assets.

If we did not satisfy the condition described ie econd item above, we still could avoid disqicatfon by eliminating any discrepancy
within 30 days after the close of the calendar gan which it arose.

In the event that we violate the 5% asset test]1@4é vote test or the 10% value test described@bweg will not lose our REIT
qualification if (1) the failure is de minimis (up the lesser of 1% of our assets or $10 milliarg ) we dispose of assets or otherwise
comply with the asset tests within six months atfterlast day of the quarter in which we identifigls failure. In the event of a failure of any
of the asset tests (other than de minimis faildesscribed in the preceding sentence), as
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long as the failure was due to reasonable causeatrtd willful neglect, we will not lose our REEEatus if we (1) dispose of assets or
otherwise comply with the asset tests within sixnthe after the last day of the quarter in whichidentify the failure, (2) we file a
description of each asset causing the failure thighlRS and (3) pay a tax equal to the greate66f@0 or the highest corporate tax rate
multiplied by the net income from the nonqualifyiagsets during the period in which we failed tis§athe asset tests.

We believe that the assets that we hold will satisé foregoing asset test requirements. Howevemawe not obtained and will not
obtain independent appraisals to support our csians as to the value of our assets and secuwtig¢le real estate collateral for the
mortgage or mezzanine loans that support our imezsts. Moreover, the values of some assets mayanstisceptible to a precise
determination. As a result, there can be no assartrat the IRS will not contend that our ownersifisecurities and other assets violates one
or more of the asset tests applicable to REITSs.

Distribution Requirements

Each taxable year, we must distribute dividendsgiothan capital gain dividends and deemed digidbs of retained capital gain, to our
stockholders in an aggregate amount at least égual

» thesumc
e 90% of our “REIT taxable incomegbmputed without regard to the dividends paid dédao@nd our net capital gain or loss;
*  90% of our aftetax net income, if any, from foreclosure propertynus

» the excess of the sum of certain items of na@iréacome over 5% of our “REIT taxable income.”

We must pay such distributions in the taxable yeavhich they relate, or in the following taxableay if either (a) we declare the
distribution before we timely file our U.S. fedematome tax return for the year and pay the disti@m on or before the first regular dividend
payment date after such declaration or (b) we dedthe distribution in October, November or Decendfehe taxable year, payable to
stockholders of record on a specified day in arghsuonth, and we actually pay the dividend befbeeend of January of the following year.
The distributions under clause (a) are taxabl@dostockholders in the year in which paid, anddist&ributions in clause (b) are treated as |
on December 31st of the prior taxable year. In limdtances, these distributions relate to our ferable year for purposes of the 90%
distribution requirement.

We will pay U.S. federal income tax on taxable imeg including net capital gain, that we do notrdisite to stockholders. Furthermore,
if we fail to distribute during a calendar yearbyrthe end of January following the calendar yedhe case of distributions with declaration
and record dates falling in the last three monfhith@calendar year, at least the sum of:

e 85% of our REIT ordinary income for such y

* 95% of our REIT capital gain income for such yean,

e any undistributed taxable income from prior peri
we will incur a 4% nondeductible excise tax on¢iteess of such required distribution over the antowe actually distribute.

We may elect to retain and pay income tax on thdomg-term capital gain we receive in a taxablary$f we so elect, we will be treated
as having distributed any such retained amounpdoposes of the 4% nondeductible excise tax dest@bove. We intend to make timely
distributions sufficient to satisfy the annual distition requirements and to avoid corporate incoaxeand the 4% nondeductible excise tax.

It is possible that, from time to time, we may ex@ece timing differences between the actual re¢adijncome and actual payment of
deductible expenses and the inclusion of that ircand deduction of such expenses in arriving aRitliT taxable income. For example, we
may not deduct recognized capital losses from REIT taxable income.Further, it is possible that, from time to time, may be allocated
share of net capital gain attributable to the séldepreciated property that exceeds our allocsiiidee of cash attributable to that sale. As a

result of the foregoing, we may have less cash ihaecessary to distribute taxable income suffiicie avoid corporate income tax and the
excise tax imposed on certain
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undistributed income or even to meet the 90% dhistion requirement. In such a situation, we maydrteeborrow funds or, if possible, pay
taxable dividends of our stock or debt securities.

Pursuant to Revenue Procedure 2010-12, the IRSedragemporary safe harbor authorizing publichdéd REITs to make elective
cash/stock dividends. That safe harbor has expitediever, the IRS has issued private letter rulitogsther REITs granting similar treatm:
to elective cash/stock dividends. Those rulings wraly be relied upon by the taxpayers to whom theye issued, but we could request a
similar ruling from the IRS. Accordingly, it is ulear whether and to what extent we will be ablpag taxable dividends payable in cash and
stock in later years. We have no current intenttomake a taxable dividend payable in our stock.

Under certain circumstances, we may be able teecbar failure to meet the distribution requiremienta year by paying “deficiency
dividends” to our stockholders in a later year. iy include such deficiency dividends in our dedurcfor dividends paid for the earlier
year. Although we may be able to avoid income taxamounts distributed as deficiency dividends, vilebe required to pay interest to t
IRS based upon the amount of any deduction weftak@eficiency dividends.

Recordkeeping Requirements

We must maintain certain records in order to qua# a REIT. In addition, to avoid a monetary pgnale must request on an annual
basis information from our stockholders designedisalose the actual ownership of our outstandingks We intend to comply with these
requirements.

Failure to Qualify

If we fail to satisfy one or more requirements REIT qualification, other than the gross incomégesd the asset tests (for which the
cure provisions are described above), we coulddagiisiqualification if our failure is due to reasbtecause and not to willful neglect and we
pay a penalty of $50,000 for each such failureaddition, there are relief provisions for a failafethe gross income tests and asset tests, as
described in “- Gross Income Tests” and “- Assedt3é

If we fail to qualify as a REIT in any taxable yeand no relief provision applies, we would be sabjo U.S. federal income tax and any
applicable alternative minimum tax on our taxableome at regular corporate rates. In calculatimgaxable income in a year in which we
fail to qualify as a REIT, we would not be ablededuct amounts paid out to stockholders. In faetywould not be required to distribute any
amounts to stockholders in that year. In such everihe extent of our current and accumulatediegsmand profits, all distributions to
stockholders would be taxable as dividend inconugjett to certain limitations, corporate stockhatdmight be eligible for the dividends
received deduction and stockholders taxed at iddalirates may be eligible for the reduced U.Seifakincome tax rate of up to 20% on s
dividends, plus an additional 3.8% Medicare tathimm case of individuals, trusts and estates whuzmie exceeds certain thresholds. Unless
we qualified for relief under specific statutoryopisions, we also would be disqualified from tagatas a REIT for the four taxable years
following the year during which we ceased to qyadi$ a REIT. We cannot predict whether in all ainstances we would qualify for such
statutory relief.

Taxation of Taxable U.S. Stockholders
As used herein, the term “U.S. stockholder” meabereeficial owner of our stock that for U.S. fedémaome tax purposes is:
» acitizen or resident of the United Sta

» acorporation (including an entity treated a®gporation for U.S. federal income tax purposesaied or organized in or under the
laws of the United States, any of its states oitistrict of Columbia;

* an estate whose income is subject to U.S. fedecahie taxation regardless of its sourct

* anytrustif (1) a U.S. court is able to exeegisimary supervision over the administration affstrust and one or more U.S. persons
have the authority to control all substantial diecis of the trust or (2) it has a valid electiorplace to be treated as a U.S. person.

If a partnership, entity or arrangement treated partnership for U.S. federal income tax purpdsdds our stock, the U.S. federal
income tax treatment of a partner in the partnershil generally depend on the status of the parama the

39




activities of the partnership. If you are a partimeat partnership holding our stock, you are urgeconsult your tax advisor regarding the
consequences of the ownership and disposition io§toek by the partnership.

As long as we qualify as a REIT, a taxable U.Scldtolder must generally take into account as orglimcome distributions made out of
our current or accumulated earnings and profitsvleado not designate as capital gain dividendgtined long-term capital gain. For
purposes of determining whether a distribution &lmfrom our current or accumulated earnings aafitprour earnings and profits will be
allocated first to our preferred stock dividendd #men to our common stock dividends. A U.S. stotdér will not qualify for the dividends
received deduction generally available to corporeti In addition, dividends paid to a U.S. stockkolgenerally will not qualify for the 20%
tax rate for “qualified dividend income.” The maxim tax rate for qualified dividend income receillsdU.S. stockholders taxed at
individual rates is 20%. The maximum tax rate oalified dividend income is lower than the maximuaw tate on ordinary income, which is
39.6%. Qualified dividend income generally includégdends paid to U.S. stockholders taxed at iigiial rates by domestic C corporations
and certain qualified foreign corporations. Becauseare not generally subject to U.S. federal ined¢ax on the portion of our REIT taxable
income distributed to our stockholders (see “- Taxaof Our Company” above), our dividends gengralill not be eligible for the 20% rate
on qualified dividend income. As a result, our oedy REIT dividends will be taxed at the higher tate applicable to ordinary income.
However, the 20% tax rate for qualified dividendame will apply to our ordinary REIT dividends &itributable to dividends received by us
from non-REIT corporations, such as our TRS, anddithe extent attributable to income upon whighhave paid corporate income tax
(e.g., to the extent that we distribute less thadP4 of our taxable income). In general, to qudiifiythe reduced tax rate on qualified dividend
income, a stockholder must hold our stock for nthesm 60 days during the 121-day period beginnintherdate that is 60 days before the
date on which our stock become ex-dividend. In taldi individuals, trusts and estates whose inceraeeds certain thresholds are also
subject to a 3.8% Medicare tax on dividends reckfuem us.

A U.S. stockholder generally will take into accoastlong-term capital gain any distributions thatdesignate as capital gain dividends
without regard to the period for which the U.S cktwlder has held our stock. We generally will dasie our capital gain dividends as either
20% or 25% rate distributions. See “- Capital Gand Losses.A corporate U.S. stockholder, however, may be meguto treat up to 20%
certain capital gain dividends as ordinary income.

We may elect to retain and pay income tax on tlidomg-term capital gain that we receive in a tdegkear. In that case, to the extent
that we designate such amount in a timely noticaitth stockholder, a U.S. stockholder would bedateits proportionate share of our
undistributed long-term capital gain. The U.S. ktadder would receive a credit for its proportiomahare of the tax we paid. The
U.S. stockholder would increase the basis in d@sksby the amount of its proportionate share ofunistributed long-term capital gain,
minus its share of the tax we paid.

A U.S. stockholder will not incur tax on a distrttmn in excess of our current and accumulated egsnand profits if the distribution dc
not exceed the adjusted basis of the U.S. stockhsldtock. Instead, the distribution will redube tdjusted basis of such stock. A
U.S. stockholder will recognize a distribution xcess of both our current and accumulated earr@ind9rofits and the U.S. stockholder’s
adjusted tax basis in his or her stock as long-tapital gain, or short-term capital gain if thect has been held for one year or less,
assuming the stock is a capital asset in the hafiiie U.S. stockholder. In addition, if we declardistribution in October, November or
December of any year that is payable to a U.Skbtader of record on a specified date in any suontim, such distribution shall be treated as
both paid by us and received by the U.S. stockima@ddeDecember 31 of such year, provided that weadlgtpay the distribution during
January of the following calendar year.

Stockholders may not include in their individuat@me tax returns any of our net operating lossesapital losses. Instead, these losses
are generally carried over by us for potential efffsgainst our future income. Taxable distributisos us and gain from the disposition of
our stock will not be treated as passive activigoime and, therefore, stockholders generally waillre able to apply any “passive activity
losses,” such as losses from certain types oféungartnerships in which the stockholder is a Bahipartner, against such income. In addition,
taxable distributions from us and gain from thepdistion of our stock generally will be treatedmgestment income for purposes of the
investment interest limitations. We will notify stdholders after the close of our taxable year dbd@ortions of the distributions attributable
to that year that constitute ordinary income, netfrcapital and capital gain.

Taxation of U.S. Stockholders on the Disposition ddur Stock
A U.S. stockholder who is not a dealer in secigitraust generally treat any gain or loss realizezhuptaxable disposition of our stock
long-term capital gain or loss if the U.S. stocklaslhas held our stock for more than one year émehwise as short-term capital gain or loss.

In general, a U.S. stockholder will realize gainass in an amount equal to the difference betvikersum of the fair market value of any
property and the amount of cash received in sugiogdition and the
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U.S. stockholder’s adjusted tax basis. A stockhtddadjusted tax basis generally will equal the .\&t8ckholder’s acquisition cost, increased
by the excess of net capital gains deemed distribta the U.S. stockholder (discussed above) éasddemed paid on such gains and reducec
by any returns of capital. However, a U.S. stocllBoimust treat any loss upon a sale or exchang®dk held by such stockholder for six
months or less as a long-term capital loss to xtené of capital gain dividends and any other dabn@eemed distributions from us that such
U.S. stockholder treats as long-term capital galhor a portion of any loss that a U.S. stockholdealizes upon a taxable disposition of our
stock may be disallowed if the U.S. stockholdercpases other stock within 30 days before or affiedisposition.

Taxation of U.S. Stockholders on a Conversion of GWPreferred Stock

Except as provided below, (i) a U.S. stockholderagally will not recognize gain or loss upon the@wersion of preferred stock into our
common stock, and (ii) a U.S. stockholder’s basis laolding period in our common stock received upomversion generally will be the
same as those of the converted preferred stocki{buiasis will be reduced by the portion of adjdgax basis allocated to any fractional
share exchanged for cash). Any common stock redéiva conversion that are attributable to accutedland unpaid dividends on the
converted preferred stock will be treated as aibligion that is potentially taxable as a divide@gésh received upon conversion in lieu of a
fractional share generally will be treated as anpayt in a taxable exchange for such fractionalesteand gain or loss will be recognized or
receipt of cash in an amount equal to the diffeedmetween the amount of cash received and thetadjtex basis allocable to the fractional
share deemed exchanged. This gain or loss wilbihg-term capital gain or loss if the U.S. stockleoldas held our preferred stock for more
than one year at the time of conversion. U.S. s$tolclers are urged to consult with their tax adw@segarding the U.S. federal income tax
consequences of any transaction by which such hebdshanges shares received on a conversion adrpedfstock for cash or other property.

Taxation of U.S. Stockholders on a Redemption of GuWPreferred Stock

A redemption of our preferred stock will be treatedier Section 302 of the Code as a distributianithtaxable as dividend income (to
the extent of our current or accumulated earnimgspaofits), unless the redemption satisfies certasts set forth in Section 302(b) of the
Code enabling the redemption to be treated assao$dhe preferred stock (in which case the redemptill be treated in the same manner as
a sale described above in “- Taxation of U.S. Stodders on the Disposition of Our Stock”). The meqion will satisfy such tests if it (1) is
“substantially disproportionate” with respect te ti.S. stockholder’s interest in our stock, (2uhessin a “complete termination” of the
U.S. stockholder’s interest in all of our classéstock or (3) is “not essentially equivalent tdigidend” with respect to the stockholder, all
within the meaning of Section 302(b) of the Codledétermining whether any of these tests have besnstock considered to be owned by
the holder by reason of certain constructive owmpreules set forth in the Code, as well as staxtkaly owned, generally must be taken into
account. Because the determination as to whethyeofahe three alternative tests of Section 308¢the Code described above will be
satisfied with respect to any particular U.S. staatller of our preferred stock depends upon thesfaietl circumstances at the time that the
determination must be made, prospective investersiged to consult their tax advisors to deternsimgh tax treatment. If a redemption of
preferred stock does not meet any of the three tk=sicribed above, the redemption proceeds willdated as a taxable as a dividend, as
described above “- Taxation of Taxable U.S. Stotdérs.” In that case, a U.S. stockholder’s adjuséadoasis in the redeemed preferred
stock will be transferred to such U.S. stockholslegmaining stock holdings in us. If the U.S. stasiler does not retain any of our stock,
such basis could be transferred to a related pehsolds our stock or it may be lost.

Under proposed Treasury regulations, if any portibthe amount received by a U.S. stockholder cedamption of any class of our
preferred stock is treated as a distribution wétspect to our stock but not as a taxable dividdrah such portion will be allocated to all
shares of the redeemed class of stock held byetteemed stockholder just before the redemptionpm-aata, share-by-share, basis. The
amount applied to each share will first reducerdteemed U.S. stockholder’s basis in that shareapexcess after the basis is reduced to
zero will result in taxable gain. If the redeeméatkholder has different bases in its stock, thenamount allocated could reduce some of the
basis in certain shares while reducing all thesasd giving rise to taxable gain in others. Thiug,redeemed U.S. stockholder could have
gain even if such U.S. stockholder’s basis intalbtock of the redeemed class exceeded such portio

The proposed Treasury regulations permit the tearaffbasis in the redeemed preferred stock toetieemed U.S. stockholder’s
remaining, unredeemed preferred stock of the saass ¢if any), but not to any other class of stheld (directly or indirectly) by the
redeemed U.S. stockholder. Instead, any unrecowesid in the redeemed preferred stock would lagetdeas a deferred loss to be recogr
when certain conditions are satisfied. The propdsedsury regulations would be effective for tranigms that occur after the date the
regulations are published as final Treasury reguiat There can, however, be no assurance as tilverhevhen and in what particular form
such proposed Treasury regulations will ultimatedyfinalized.
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Capital Gains and Losses

A taxpayer generally must hold a capital assetrfore than one year for gain or loss derived frasitle or exchange to be treated as
long-term capital gain or loss. The highest margimdividual income tax rate currently is 39.6%.eTimaximum tax rate on long-term capital
gain applicable to taxpayers taxed at individutésas 20% for sales and exchanges of assetsdratddre than one year. The maximum tax
rate on long-term capital gain from the sale othaxge of “Section 1250 property,” or depreciabld property, is 25%, which applies to the
lesser of the total amount of the gain or the aedatad depreciation on the Section 1250 propentyaddition, individuals, estates or trusts
whose income exceeds certain thresholds are dtgectuo a 3.8% Medicare tax on gain from the séleur stock.

With respect to distributions that we designateagsital gain dividends and any retained capitah ¢fadt we are deemed to distribute, we
generally may designate whether such a distributigdaxable to our stockholders taxed at indivichadés at a 20% or 25% rate. Thus, the tax
rate differential between capital gain and ordinagome for those taxpayers may be significanaddition, the characterization of income as
capital gain or ordinary income may affect the dithility of capital losses. A non-corporate taxpaynay deduct capital losses not offset by
capital gains against its ordinary income only @p fmaximum annual amount of $3,000. A non-corgot@tpayer may carry forward unused
capital losses indefinitely. A corporate taxpayerstrpay tax on its net capital gain at ordinarypooate rates. A corporate taxpayer may
deduct capital losses only to the extent of capigéhs, with unused losses being carried back yeaes and forward five years.

Taxation of Tax-Exempt Stockholders

Tax-exempt entities, including qualified employemgion and profit sharing trusts and individuakestent accounts, generally are
exempt from U.S. federal income taxation. Howetlay are subject to taxation on their unrelatedriass taxable income (“UBTI").
Although many investments in real estate gener&e€llthe IRS has issued a ruling that dividendriistions from a REIT to an exempt
employee pension trust do not constitute UBTI smlas the exempt employee pension trust does hetveise use the stock interest in the
REIT in an unrelated trade or business of the partsust. Based on that ruling, amounts that weilige to tax-exempt stockholders
generally should not constitute UBTI. However, iba-exempt stockholder were to finance its actjorsiof our stock with debt, a portion of
the income that it receives from us would consituBTI pursuant to the “debt-financed property’esilMoreover, social clubs, voluntary
employee benefit associations, supplemental ungmmat benefit trusts and qualified group legal Bmw plans that are exempt from
taxation under special provisions of the U.S. fatigrcome tax laws are subject to different UBTEs) which generally will require them to
characterize distributions that they receive frasras UBTI. Finally, in certain circumstances, alifjed employee pension or profit sharing
trust that owns more than 10% of our stock mustt tagpercentage of the dividends that it receik@® fus as UBTI. Such percentage is equal
to the gross income we derive from an unrelatedketia business, determined as if we were a pemsist) divided by our total gross income
for the year in which we pay the dividends. Thé¢ mpplies to a pension trust holding more than D®%ur stock only if:

» the percentage of our dividends that thegaempt trust must treat as UBTI is at least

» we qualify as a REIT by reason of the modificatidrthe rule requiring that no more than 50% of staick be owned by five or few
individuals that allows the beneficiaries of thexgien trust to be treated as holding our stockrapertion to their actuarial interests
in the pension trust; and

* either

* one pension trust owns more than 25% of the valwaiostock; o

e agroup of pension trusts individually holdingma than 10% of the value of our stock collectivelyns more than 50% of the
value of our stock.

Taxation of Non-U.S. Stockholders

The term “non-U.S. stockholder” means a benefioiaher of our stock that is not a U.S. stockholdea partnership (or entity treated as
a partnership for U.S. federal income tax purposes? rules governing U.S. federal income taxatibnonresident alien individuals, foreign
corporations, foreign partnerships, and other éraitockholders are complex. This section is ordyramary of such rulesVe urge non-
U.S. stockholders to consult their tax advisors tdetermine the impact of federal, state, and locahcome tax laws on the purchase,
ownership and sale of our stock, including any repting requirements .
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A non-U.S. stockholder that receives a distributivet is not attributable to gain from our salerchange of a “United States reall
property interest,” or USRPI, as defined below, #rat we do not designate as a capital gain didlderretained capital gain will recognize
ordinary income to the extent that we pay suclritistion out of our current or accumulated earniagd profits. A withholding tax equal to
30% of the gross amount of the distribution ordigawill apply to such distribution unless an amlble tax treaty reduces or eliminates the
tax. However, if a distribution is treated as efifesly connected with the non-U.S. stockholder'saact of a U.S. trade or business
(conducted through a United States permanent éstiaiént, where applicable), the non-U.S. stockhaj@merally will be subject to U.S.
federal income tax on the distribution at graduatgds, in the same manner as U.S. stockholdetsxed with respect to such distribution,
and a non-U.S. stockholder that is a corporatisn alay be subject to the 30% branch profits tak véspect to that distribution. Except with
respect to certain distributions attributable te shle of USRPIs described below, we plan to withkbS. income tax at the rate of 30% on
the gross amount of any such distribution paid thomU.S. stockholder unless either:

* alower treaty rate applies and the non-U.Sldtolder files an IRS Form W-8BEN evidencing elitiip for that reduced rate with
us; or

» the non-U.S. stockholder files an IRS FormB&€C| with us claiming that the distribution is affeely connected incom

A non-U.S. stockholder will not incur tax on a distition in excess of our current and accumulatadiegs and profits if the excess
portion of such distribution does not exceed thestdd basis of its stock. Instead, the excessgpoof such distribution will reduce the
adjusted basis of such stock. A non-U.S. stockhaldiébe subject to tax on a distribution that egds both our current and accumulated
earnings and profits and the adjusted basis stadisk, if the non-U.S. stockholder otherwise wdmddsubject to tax on gain from the sale or
disposition of its stock, as described below. Bseaue generally cannot determine at the time weenaadkistribution whether the distribution
will exceed our current and accumulated earningspaafits, we normally will withhold tax on the &=t amount of any distribution at the
same rate as we would withhold on a dividend. Haxea non-U.S. stockholder may claim a refund obants that we withhold if we later
determine that a distribution in fact exceededaurent and accumulated earnings and profits. Wet mithhold 10% of any distribution that
exceeds our current and accumulated earnings afitspConsequently, although we intend to withhalc rate of 30% on the entire amount
of any distribution, to the extent that we do notsh, we will withhold at a rate of 10% on any jmortof a distribution not subject to
withholding at a rate of 30%.

For any year in which we qualify as a REIT, a naisstockholder will incur tax on distributions tlzaie attributable to gain from our
sale or exchange of a USRPI under the Foreign tmezd in Real Property Act of 1980 (“FIRPTA"). A B®I includes certain interests in
real property and stock in certain corporationieast 50% of whose assets consist of USRPIs. UFRGRIPTA, a nond.S. stockholder is taxe
on distributions attributable to gain from saledJ&RPIs as if such gain were effectively conneetgd a U.S. business of the non-

U.S. stockholder. A non-U.S. stockholder thus wdigdaxed on such a distribution at the normaltahpains rates applicable to

U.S. stockholders, subject to applicable altermathmimum tax and a special alternative minimumitathe case of a nonresident alien
individual. A non-U.S. corporate stockholder notiteed to treaty relief or exemption also may béjeat to the 30% branch profits tax on
such a distribution. We would be required to witlth®5% of any distribution that we could designagea capital gain dividend. A non-
U.S. stockholder may receive a credit againsaitdiability for the amount we withhold.

However, capital gain distributions on our stocéttare attributable to our sale of real property g treated as ordinary dividends rat
than as gain from the sale of a USRPI, as lond) éise( applicable class of our stock is regularbded on an established securities market in
the United States and (ii) the non-U.S. stockhottiemot own more than 5% of that class of stockrgt time during the one-year period
preceding the distribution. As a result, non-UtSckholders owning 5% or less of a regularly tradkeds of our stock generally will be
subject to withholding tax on such capital gairtrdlisitions in the same manner as they are subjeetthholding tax on ordinary dividends.
We believe our common stock currently is treatecegsilarly traded on an established securities atankthe United States. If the applicable
class of stock is not regularly traded on an esthddl securities market in the United States ontireU.S. stockholder owned more than 5%
of the applicable class of stock at any time dutheyone-year period preceding the distributiopjteagain distributions that are attributable
to our sale of real property would be subject jouader FIRPTA, as described in the preceding papdy Moreover, if a non-

U.S. stockholder disposes of the stock during thel@y period preceding the ex-dividend date ofveddnd, and such non-U.S. stockholder
(or a person related to such nors. stockholder) acquires or enters into a cohtvaoption to acquire the stock within 61 daystef first day
of the 30-day period described above, and anygodf such dividend payment would, but for the d&pon, be treated as a USRPI capital
gain to such non-U.S. stockholder, then such nd-ktockholder shall be treated as having USRRtataain in an amount that, but for the
disposition, would have been treated as USRPI aiagtin.
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Although the law is not clear on the matter, itegs that amounts we designate as retained cgpita in respect of our stock held by
U.S. stockholders generally should be treated misipect to non-U.S. stockholders in the same mamactual distributions by us of capital
gain dividends. Under this approach, a non-U.Skstolder would be able to offset as a credit agaisd).S. federal income tax liability
resulting from its proportionate share of the taiddy us on such retained capital gains, anddeive from the IRS a refund to the extent of
the non-U.S. stockholder’s proportionate sharaiohdax paid by us exceeds its actual U.S. fedecaime tax liability, provided that the non-
U.S. stockholder furnishes required informatioht® IRS on a timely basis.

Non-U.S. stockholders could incur tax under FIRPAif respect to gain realized upon a dispositioowfstock if we are a United
States real property holding corporation duringecfied testing period. If at least 50% of a RElIassets are USRPIs, then the REIT will be
a United States real property holding corporatitie. believe that we are and will continue to be &d&dhStates real property holding
corporation based on our asset mix and investnieategy. However, despite our status as a UnitateSteal property holding corporation, a
non-U.S. stockholder generally would not incur taxder FIRPTA on gain from the sale of our stockéf are a “domestically controlled
qualified investment entity.” A domestically contenl qualified investment entity includes a REITwhich, at all times during a specified
testing period, less than 50% in value of its stakheld directly or indirectly by non-U.S. stookders. We believe that we currently are a
domestically controlled qualified investment entityit because our common stock and our preferoat sire publicly traded, we cannot
assure you that we are or will be a domesticalytratied qualified investment entity in the fututethe applicable class of our stock is
regularly traded on an established securities nhaakeadditional exception to the tax under FIRR3 Available with respect to that class of
stock, even if we do not qualify as a domesticatiptrolled qualified investment entity at the tithe non-U.S. stockholder sells the stock.
Under that exception, the gain from such a salsuz a non-U.S. stockholder will not be subjedttounder FIRPTA if:

» the applicable class of our stock is treatedeasg regularly traded under applicable U.S. Treasegulations on an established
securities market; and

» the non-U.S. stockholder owned, actually or ¢mmsively, 5% or less of the applicable class off stock at all times during a
specified testing period.

As noted above, we believe that our common stockiigently treated as being regularly traded oestablished securities market.

If the gain on the sale of our stock were taxedettdRPTA, a non-U.S. stockholder would be taxedhat gain in the same manner as
U.S. stockholders, subject to applicable altermathmimum tax and a special alternative minimumitathe case of nonresident alien
individuals. Furthermore, a non-U.S. stockholderagally will incur tax on gain not subject to FIRRT:

* the gain is effectively connected with the norslstockholder’s U.S. trade or business, in whi$e the non-U.S. stockholder will
be subject to the same treatment as U.S. stockisoldéh respect to such gain; or

» the non-U.S. stockholder is a nonresident ahéividual who was present in the U.S. for 183 daysore during the taxable year
and has a “tax home” in the United States, in witcabe the non-U.S. stockholder will incur a 30%dehis or her capital gains.

For payments after June 30, 2014, a U.S. withhglthx at a 30% rate will be imposed on dividendsd pa our stock received by certain
non-U.S. stockholders if certain disclosure requeats related to U.S. accounts or ownership areatetfied. In addition, if those disclosure
requirements are not satisfied, a U.S. withholdagat a 30% rate will be imposed, for paymentsrditecember 31, 2016, on proceeds from
the sale of our stock received by certain non-tSt&ckholders. If payment of withholding taxes iquieed, non-U.S. stockholders that are
otherwise eligible for an exemption from, or redoctof, U.S. withholding taxes with respect of sulitidends and proceeds will be required
to seek a refund from the IRS to obtain the bemefguch exemption or reduction. We will not pay additional amounts in respect of any
amounts withheld.

Information Reporting Requirements and Backup Withholding, Shares Held Offshore
We will report to our stockholders and to the IR8 amount of distributions we pay during each aideryear, and the amount of tax we
withhold, if any. Under the backup withholding rsijl@ stockholder may be subject to backup withhgl@it a rate of 28% with respect to

distributions unless the holder:

* is a corporation or qualifies for certain other mypé categories and, when required, demonstratedabi; o
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e provides a taxpayer identification number, ¢iextias to no loss of exemption from backup withivay, and otherwise complies with
the applicable requirements of the backup withimgdules.

A stockholder who does not provide us with its eotitaxpayer identification number also may be esttito penalties imposed by the
IRS. Any amount paid as backup withholding willdreditable against the stockholder’s income tabiliis. In addition, we may be required
to withhold a portion of capital gain distributiottsany stockholders who fail to certify their nforeign status to us.

Backup withholding will generally not apply to pagnts of dividends made by us or our paying agémtbeir capacities as such, to a
non-U.S. stockholder provided that the non-U.cldtolder furnishes to us or our paying agent tiggired certification as to its non-
U.S. status, such as providing a valid IRS FormBER or W-8ECI, or certain other requirements aré. iNetwithstanding the foregoing,
backup withholding may apply if either we or ouypay agent has actual knowledge, or reason to kiieat,the holder is a U.S. person that is
not an exempt recipient. Payments of the net pascéem a disposition or a redemption effectedidetthe U.S. by a non-U.S. stockholder
made by or through a foreign office of a brokeregaily will not be subject to information reporting backup withholding. However,
information reporting (but not backup withholdirggnerally will apply to such a payment if the brnokas certain connections with the
U.S. unless the broker has documentary evidenite iacords that the beneficial owner is a non-Wt8ckholder and specified conditions are
met or an exemption is otherwise established. Payofehe net proceeds from a disposition by a boB- stockholder of our stock made by
or through the U.S. office of a broker is generallpject to information reporting and backup witllimy unless the non-U.S. stockholder
certifies under penalties of perjury that it is ad.S. person and satisfies certain other req@nesn or otherwise establishes an exemption
from information reporting and backup withholding.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulesyrbe refunded or credited
against the stockholderU.S. federal income tax liability if certain reéigad information is furnished to the IRS. Stockheklare urged cons
their tax advisors regarding application of backuihholding to them and the availability of, andpedure for obtaining an exemption from,
backup withholding.

For payments after June 30, 2014, a U.S. withhglthx at a 30% rate will be imposed on dividendd pa our stock received by
U.S. stockholders who own their stock through fgmedccounts or foreign intermediaries if certagcttisure requirements related to
U.S. accounts or ownership are not satisfied. titeh, if those disclosure requirements are ntsBad, a U.S. withholding tax at a 30% rate
will be imposed, for payments after December 31,&2@n proceeds from the sale of our stock recdmyed.S. stockholders who own their
stock through foreign accounts or foreign interraeids. We will not pay any additional amounts ispect of any amounts withheld.

Other Tax Consequences

Tax Aspects of Our Investments in the Operatindgrieaship and Subsidiary Partnership$he following discussion summarizes certain
material federal income tax considerations apple&d our direct or indirect investment in the Qqgrg Partnership and any subsidiary
partnerships or limited liability companies we foomacquire that are treated as partnerships ftaré income tax purposes, each individu
referred to as a “Partnership” and, collectively,'Bartnerships.” The following discussion doesamter state or local tax laws or any federal
tax laws other than income tax laws.

Classification as PartnershipsWe are entitled to include in our income ourrilisitive share of each Partnership’s income aragettuct
our distributive share of each Partnership’s losseg if such Partnership is classified for fedeénmiome tax purposes as a partnership (or an
entity that is disregarded for federal income taxppses if the entity has only one owner or memlsather than as a corporation or an
association taxable as a corporation. An orgamiratiith at least two owners or members will be sifeed as a partnership, rather than as a
corporation, for federal income tax purposes if it:

* istreated as a partnership under the Treaggylations relating to entity classification (thehéck-the-box regulations"gnc

* is not a “publicly tradedpartnershig

Under the check-the-box regulations, an unincoredrantity with at least two owners or members elagt to be classified either as an
association taxable as a corporation or as a paltipe If such an entity does not make an eleciiagenerally will be treated as a partnership

for federal income tax purposes. We intend thah ézartnership will be classified as a partnersbiféderal income tax purposes (or else a
disregarded entity where there are not at leasseparate beneficial owners).

45




A publicly traded partnership is a partnership véhivderests are traded on an established securifieset or are readily tradable on a
secondary market (or a substantial equivalent)uBliply traded partnership is generally treatec asrporation for federal income tax
purposes, but will not be so treated if, for eaotable year beginning after December 31, 1987 iiclwit was classified as a publicly traded
partnership, at least 90% of the partnership’sgiosome consisted of specified passive incoméydireg real property rents (which includes
rents that would be qualifying income for purposéthe 75% gross income test, with certain modiftres that make it easier for the rents to
qualify for the 90% passive income exception), gdinm the sale or other disposition of real propenterest, and dividends (the “90%
passive income exception”).

Treasury regulations, referred to as PTP regulsfiprovide limited safe harbors from treatment pslalicly traded partnership. Pursuant
to one of those safe harbors (the “private placemeclusion”), interests in a partnership will et treated as readily tradable on a secondary
market or the substantial equivalent thereof ifgll)nterests in the partnership were issuedtirmasaction or transactions that were not
required to be registered under the SecuritiesoAtB33, as amended, and (2) the partnership datdsawe more than 100 partners at any
time during the partnership’s taxable year. Fordatermination of the number of partners in a paghip, a person owning an interest in a
partnership, grantor trust, or S corporation that®an interest in the partnership is treated@arter in the partnership only if (1)
substantially all of the value of the owner’s itglrin the entity is attributable to the entstgirect or indirect interest in the partnershig é2)

a principal purpose of the use of the entity ipe@omit the partnership to satisfy the 100-partimeitation. Each Partnership (other than the
Operating Partnership, which has more than 10tees} should qualify for the private placement asin.

The Operating Partnership does not qualify forphieate placement exclusion. Another safe harbaeuathe PTP regulations provides
that so long as the sum of the percentage interepertnership capital or profits transferred dgrthe taxable year of the partnership doe:
exceed two percent of the total interests in thénpaship capital or profits, interests in the parship will not be treated as readily tradable
a secondary market or the substantial equivalemedi. For purposes of applying the two percerdghold, “private transferstfansfers mad
under certain redemption or repurchase agreememdstransfers made through a “qualified matchingise” are ignored. While we believe
that the Operating Partnership satisfies the cmmitof this safe harbor, we cannot assure youttiea©perating Partnership has or will
continue to meet the conditions of this safe hamdhe future. Consequently, while units of thee@ting Partnership are not and will not be
traded on an established securities market, ankk wieé exchange rights of limited partners of theefating Partnership are restricted by the
agreement of limited partnership in ways that wielse, taking into account all of the facts andtainstances, prevent the limited partners
from being able to buy, sell or exchange their t@dipartnership interests in a manner such thdirttiged partnership interests would be
considered “readily tradable on a secondary mark#ie substantial equivalent thereafider the PTP regulations, no complete assurant
be provided that the IRS will not successfully asget the Operating Partnership is a publiclgée partnership.

As noted above, a publicly traded partnership glitreated as a corporation for federal incometagposes unless at least 90% of such
partnership’s gross income for each taxable yeahich the partnership is a publicly traded parshgr consists of “qualifying incomefndet
Section 7704 of the Code. “Qualifying income” un@exction 7704 of the Code includes interest, divitde real property rents, gains from the
disposition of real property, and certain incomgains from the exploitation of natural resourdesaddition, qualifying income under
Section 7704 of the Code generally includes angrime that is qualifying income for purposes of th&®gross income test applicable to
REITs. We believe the Operating Partnership hasfiat the 90% qualifying income test under Secii@d4 of the Code in each year sinc
formation and will continue to satisfy that exceptin the future. Thus, we believe the Operatingrfeaship has not and will not be taxed :
corporation.

There is one significant difference, however, rdgay rent received from related party tenants utldeREIT gross income tests and the
90% qualifying income exception. For a REIT, rewinfi a tenant does not qualify as rents from regperty if the REIT and/or one or more
actual or constructive owners of 10% or more ofREET actually or constructively own 10% or moretloé tenant. Under Section 7704 of
Code, rent from a tenant is not qualifying incofn@ partnership and/or one or more actual or canstre owners of 5% or more of the
partnership actually or constructively own 10% arenof the tenant. Accordingly, we will need to ntoncompliance with both the REIT
rules and the publicly traded partnership rules.

We have not requested, and do not intend to regaiesting from the IRS that the Operating Parthgrer any other Partnerships will be
classified as a partnership (or disregarded erititiie entity has only one owner or member) fatdieal income tax purposes. If for any reason
a Partnership were taxable as a corporation, rétlaeras a partnership, for federal income tax gaap, we would not be able to qualify as a
REIT. See “-Gross Income Tests” and “-Asset Tedtsdddition, any change in a Partnership’s stliiusax purposes might be treated as a
taxable event, in which case we might incur takiliy without any related cash distribution. SeBistribution RequirementsFurther, item:
of income and deduction of such Partnership wooldoass through to its partners, and its partnexddvbe treated as stockholders for tax
purposes.
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Consequently, such Partnership would be requirgyoincome tax at corporate rates on its net irgand distributions to its partners wo
constitute dividends that would not be deductibleamputing such Partnership’s taxable income.

Income Taxation of the Partnerships and Their Partrers

Partners, Not the Partnerships, Subject to Taxpartnership is not a taxable entity for fedénabme tax purposes. We will therefore
take into account our allocable share of each Pestiip’s income, gains, losses, deductions, arditsrior each taxable year of the
Partnership ending with or within our taxable yeaen if we receive no distribution from the Parsfhép for that year or a distribution less
than our share of taxable income. Similarly, eeme receive a distribution, it may not be taxabkie distribution does not exceed our
adjusted tax basis in our interest in the Partrigrsh

Partnership Allocations Although a partnership agreement generally vétedmine the allocation of income and losses anpamtners,
allocations will be disregarded for tax purposefdy do not comply with the provisions of the fedéncome tax laws governing partnership
allocations. If an allocation is not recognized fimaleral income tax purposes, the item subjedteaatlocation will be reallocated in
accordance with the partners’ interests in thengaship, which will be determined by taking int@waant all of the facts and circumstances
relating to the economic arrangement of the pastnéth respect to such item. Each Partnershiptcations of taxable income, gain, and loss
are intended to comply with the requirements offéeeral income tax laws governing partnershipcaitions.

Tax Allocations With Respect to Contributed Projgsrtincome, gain, loss, and deduction attributabl@}appreciated or depreciated
property that is contributed to a partnership inh@nge for an interest in the partnership or (bperty revalued on the books of a partnership
must be allocated in a manner such that the cartinidp partner is charged with, or benefits frongpectively, the unrealized gain or
unrealized loss associated with the property atithe of the contribution. The amount of such utized gain or unrealized loss, referred t
“built-in gain” or “built-in loss,”is generally equal to the difference between tivenfiarket value of the contributed or revalued ity at the
time of contribution or revaluation and the adjdstax basis of such property at that time, refetoeds a “book-tax difference”. Such
allocations are solely for federal income tax psgsand do not affect the book capital accountshemr economic or legal arrangements
among the partners. The Operating Partnershipdtpsrad and may acquire appreciated property ima&xge for limited partnership intere:
We have a carryover, rather than a fair marketeydbasis in such contributed assets equal to tsis bhthe contributors in such assets,
resulting in a book-tax difference. As a resulttadt book-tax difference, we have a lower adjusiesis with respect to that portion of the
Operating Partnership’assets than we would have with respect to alsaeisg a tax basis equal to fair market value atitime of acquisitior
This results in lower depreciation deductions wébpect to the portion of the Operating Partnetskigsets attributable to such contributions,
which could cause us to be allocated tax gain aees of book gain in the event of a property digioos

The U.S. Treasury Department has issued regulatensring partnerships to use a “reasonable méttuwallocating items with respect
to which there is a book-tax difference and outiinseveral reasonable allocation methods. Unlesssvgeneral partner select a different
method, the Operating Partnership will use theititathl method for allocating items with respecttbich there is a bootax difference. As .
result, the carryover basis of assets in the hahttee Operating Partnership in contributed prope#uses us to be allocated lower amoun
depreciation deductions for tax purposes than wbaldllocated to us if all of our assets were welmtax basis equal to their fair market
value at the time of the contribution, and a sélénat portion of the Operating Partnership’s pmies which have a carryover basis could
cause us to be allocated taxable gain in excetgaconomic or book gain allocated to us as dtresauch sale, with a corresponding
benefit to the contributing partners. As a restithe foregoing allocations, we may recognize téaficome in excess of cash proceeds in the
event of a sale or other disposition of propertiiclr might adversely affect our ability to complytimthe REIT distribution requirements and
may result in a greater portion of our distribuidreing taxed as dividends, instead of a tax-i&am of capital or capital gains.

Basis in Partnership InteresiOur adjusted tax basis in any partnership intevesown generally will be:
» the amount of cash and the basis of any other psope contribute to the partnersk

* increased by our allocable share of the parigsincome (including taxexempt income) and our allocable share of indeleesliof
the partnership; and

* reduced, but not below zero, by our allocabkrstof the partnership’s loss, the amount of cashtlae basis of property distributed
to us, and constructive distributions resultingrira reduction in our share of indebtedness of érmprship.
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Loss allocated to us in excess of our basis inrmeeship interest will not be taken into accountiluve again have basis sufficient to
absorb the loss. A reduction of our share of pastrip indebtedness will be treated as a constrictash distribution to us, and will reduce
our adjusted tax basis. Distributions, includingstouctive distributions, in excess of the basiswf partnership interest will constitute
taxable income to us. Such distributions and canstre distributions normally will be characterizas long-term capital gain.

Sale of a Partnership’s PropertyGenerally, any gain realized by a Partnershithersale of property held for more than one yed#rbei
long-term capital gain, except for any portion lué gain treated as depreciation or cost recovegptare. Any gain or loss recognized by a
Partnership on the disposition of contributed eaheed properties will be allocated first to thetpars who contributed the properties or who
were partners at the time of revaluation, to themxof their built-in gain or loss on those prdjeer for federal income tax purposes. The
partners’ built-in gain or loss on contributed evalued properties is the difference between thmees’ proportionate share of the book va
of those properties and the partners’ tax basiealile to those properties at the time of the dauttion or revaluation. Any remaining gain or
loss recognized by the Partnership on the disposif contributed or revalued properties, and aaiy gr loss recognized by the Partnership
on the disposition of other properties, will beoalited among the partners in accordance with pleegentage interests in the Partnership.

Our share of any Partnership gain from the saleva@ntory or other property held primarily for sétecustomers in the ordinary courst
the Partnership’s trade or business will be treagethcome from a prohibited transaction subjeet 1 0% tax. Income from a prohibited
transaction may have an adverse effect on outyahilisatisfy the gross income tests for REIT staBee “-Gross Income Tests.” We do not
presently intend to acquire or hold, or to allow &artnership to acquire or hold, any property thiikely to be treated as inventory or
property held primarily for sale to customers ia tirdinary course of our, or the Partnership’sidrar business.

Legislative or Other Actions Affecting REITs

The present federal income tax treatment of REI&g bee modified, possibly with retroactive effect,lbgislative, judicial or
administrative action at any time. The REIT rules eonstantly under review by persons involvedmlegislative process and by the IRS
the U.S. Treasury Department which may resultatusory changes as well as revisions to regulatimbsinterpretations. Additionally,
several of the tax considerations described henercurrently under review and are subject to ceaRgospective securityholders are urge
consult with their tax advisors regarding the dffefcpotential changes to the federal tax laws mimaestment in our securities.

State, Local and Foreign Taxes
We and/or you may be subject to taxation by variiages, localities and foreign jurisdictions, irdihg those in which we or a
securityholder transacts business, owns propentgsides. The state, local and foreign tax treatmmaty differ from the U.S. federal income

tax treatment described above. Consequently, your@ed to consult your tax advisors regardingeffect of state, local and foreign tax laws
upon an investment in our securities.
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SELLING STOCKHOLDERS

Information about selling stockholders of Highwodtteperties, Inc., where applicable, will be settfon a prospectus supplement, in a
post-effective amendment, or in filings we makewite SEC which are incorporated into this progpeby reference.
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PLAN OF DISTRIBUTION

We or any selling stockholder may sell the se@sitiffered by this prospectus from time to timere or more transactions, including
without limitation:
» through underwriting syndicates represented byasmaore managing underwrite
e to or through underwriters or deals
e through agent
» directly to one or more purchast
e in arights offering

* in “at the market” offerings, within the meaniofjRule 415(a)(4) of the Securities Act to or tigh a market maker or into an
existing trading market on an exchange or otherwise

* in block trades
» through a combination of any of these method
» through any other method permitted by applicabledad described in a prospectus suppler

In addition, we may issue the securities as a dividor distribution to our existing stockholderstrer securityholders.
The prospectus supplement with respect to anyinffexf securities will include the following inforation:

» the terms of the offerin

» the names of any underwriters, dealers or ac

« the name or names of any managing underwriter demvriters

» the purchase price or initial public offering prickthe securitie:

» the net proceeds from the sale of the secui

e any delayed delivery arrangeme

e any underwriting discounts, commissions and ioitieens constituting underwritersbmpensatiol

e any discounts or concessions allowed or reallowguh@ to dealer

e any commissions paid to agents;

» any securities exchange on which the securities bedisted
Sale through Underwriters or Dealers

If underwriters are used in the sale, the undeensimay resell the securities from time to timere or more transactions, including

negotiated transactions, at a fixed public offefnige or at varying prices determined at the toheale. Underwriters may offer securities to
the public either through underwriting syndicategresented by one or more managing underwritegg@ctly by one or more firms acting as
underwriters. Unless we inform you otherwise indéipplicable prospectus supplement, the obligatidrise underwriters to purchase the
securities will be subject to certain conditionsd dhe underwriters will be obligated to purchabefahe offered securities if they purchase

any of them. The underwriters may change from tionéme any initial public offering price and anisdounts or concessions allowed or
reallowed or paid to dealers.

In connection with the sale of the securities, umdligers may receive compensation from us or framchasers of the securities, for
whom they may act as agents, in the form of distsyuaoncessions or commissions. Underwriters méyhgesecurities to or through dealers,
and these dealers may receive compensation imthredf discounts, concessions or commissions flwgrunderwriters and/or commissions
from the purchasers for whom they may act as agemtserwriters, dealers and agents that participetiee distribution of the securities may
be deemed to be underwriters, and any discourdsromissions they receive from us, and any profith@nresale of the securities they rea
may be deemed to be underwriting discounts and desions, under the Securities Act. The prospeaipplement will identify any
underwriter or agent and will describe any compgosahey receive from us.
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Underwriters could make sales in privately negetiadtansactions and/or any other method permityddvo, including sales deemed ta
an “at-the-market” offering, sales made directlytba NYSE, the existing trading market for our glsanf common stock, or sales made to or
through a market maker other than on an exchartgeen@me of any such underwriter involved in thewo#ind sale of our securities, the
amounts underwritten, and the nature of its ohiligetto take our securities will be described ia #éipplicable prospectus supplement.

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

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

In compliance with the guidelines of the Finantialustry Regulatory Authority, Inc. (“FINRA”), theggregate maximum discount,
commission, agency fees or other items constitutimderwriting compensation to be received by atyRA member or independent broker-
dealer will not exceed 8% of the gross offeringgaeds from any offering pursuant to this prospeahgsany applicable prospectus
supplement or pricing supplement, as the case may b

To facilitate the offering of securities, certaiarpons participating in the offering may engageansactions that stabilize, maintain, or
otherwise affect the price of the securities. Thay include over-allotments or short sales of #musties, which involve the sale by persons
participating in the offering of more securitiesthwe sold to them. In these circumstances, thess®ps would cover such over-allotments or
short positions by making purchases in the operketar by exercising their over-allotment optidnamy. In addition, these persons may
stabilize or maintain the price of the securitigdbllding for or purchasing securities in the opgarket or by imposing penalty bids, whereby
selling concessions allowed to dealers particiggitinthe offering may be reclaimed if securitiekiday them are repurchased in connection
with stabilization transactions. The effect of taéimnsactions may be to stabilize or maintaimtlagket price of the securities at a level ab
that which might otherwise prevail in the open netirhese transactions may be discontinued atiargy t

Direct Sales and Sales through Agents

We may sell the securities directly. In this caseunderwriters or agents would be involved. We atgy sell the securities through
agents designated by us from time to time. In g@ieable prospectus supplement, we will name agnainvolved in the offer or sale of the
offered securities, and we will describe any consiniss payable to the agent. Unless we inform yberatise in the applicable prospectus
supplement, any agent will agree to use its comiaéreeasonable efforts to solicit purchases fa period of its appointment.

We may sell the securities directly to institutibimvestors or others who may be deemed to be wriders within the meaning of the
Securities Act with respect to any sale of thoseigges. We will describe the terms of any salethese securities in the applicable
prospectus supplement.

Remarketing Arrangements

Securities also may be offered and sold, if sodatgid in the applicable prospectus supplemengrmection with a remarketing upon
their purchase, in accordance with a redemptiaejpayment pursuant to their terms, or otherwisegriy or more remarketing firms, acting
principals for their own accounts or as agentaufrAny remarketing firm will be identified and tterms of its agreements, if any, with us
and its compensation will be described in the applie prospectus supplement.

Delayed Delivery Contracts

If indicated in the prospectus supplement, we makiaize underwriters or other persons acting asagents to solicit offers by
institutions to purchase securities from us purst@oontracts providing for payment and delivenyaofuture date. Institutions with which we
may make these delayed delivery contracts incladencercial and savings banks, insurance compargesjgn funds, investment compan
educational and charitable institutions and othEn obligations of any purchaser under any sutdydd delivery contract will be subject to
the condition that the purchase of the securitiedl ot
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at the time of delivery be prohibited under thedaf the jurisdiction to which the purchaser isjeab The underwriters and other agents will
not have any responsibility with regard to the dityi or performance of these delayed delivery caots.

General Information

We may have agreements with the underwriters, dealgents and remarketing firms to indemnify tlagainst certain civil liabilities,
including liabilities under the Securities Act,torcontribute with respect to payments that thesowdters, dealers, agents or remarketing
firms may be required to make. Underwriters, dealagents and remarketing firms may be customeengige in transactions with or
perform services for us in the ordinary courseheirtbusinesses.
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LEGAL MATTERS

The validity of the securities offered hereby hasrbpassed upon for us by Hunton & Williams LLPadidition, Hunton & Williams LLI
has rendered an opinion with respect to certaiar®ddncome tax matters relating to the Compangainer of Hunton & Williams LLP
beneficially owns an aggregate of less than 0.08%%eCompany’s common stock.

EXPERTS

The financial statements, and the related finarst&tement schedules, incorporated in this proapént reference from Highwoods
Properties Inc.’s Annual Report on Form 10-K, amel ¢ffectiveness of Highwoods Properties Inc.’sriml control over financial reporting,
have been audited by Deloitte & Touche LLP, an peaelent registered public accounting firm, as dtateéheir reports which are
incorporated herein by reference. Such financakstents and financial statement schedules havedoei@corporated in reliance upon the
reports of such firm given upon their authorityeaperts in accounting and auditing.

The financial statements, and the related finarst&tement schedules, incorporated in this proapédnt reference from Highwoods
Realty Limited Partnership’s Annual Report on FArtaK, have been audited by Deloitte & Touche LL®jradependent registered public
accounting firm, as stated in their report whichlso incorporated herein by reference. Such filgustatements and financial statement
schedules have been so incorporated in reliance tn@oreport of such firm given upon their autho#s experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu Wy read and copy any docum
that we file at the SEC’s public reference roomi@ F Street, N.E., Washington, D.C. 20549. Plealiehe SEC at (800) SEC-0330 for
further information about the public reference ro@&uch reports are also available to the publiough the SEC's Internet site at
www.sec.gov. In addition, since some of our se@giare listed on the NYSE, you can read our SH@)§ at the offices of the NYSE, 20
Broad Street, New York, New York 10005.

This prospectus is part of a registration statertteattwe have filed with the SEC. The SEC allowsau§ncorporate by reference” the
information that we file with them, which meanstthe can disclose important information to you bferring you to those documents. The
information incorporated by reference is considdoeble part of this prospectus, and later infororathat we file with the SEC will
automatically update and supersede this informatéa incorporate by reference the documents lisedow and any future documents filed
with the SEC under Sections 13(a), 13(c), 14 od}16{ the Exchange Act until this offering is termated:

» the 2013 Annual Report on Form KOsf the Company and the Operating Partner:

» the information specifically incorporated byeednce into the 2012 Annual Report on Form 10-knftbe Company’s Definitive
Proxy Statement on Schedule 14A filed with the SIEEQ\pril 5, 2013; and

» the description of the Company’s common stodkided in the Company’s Registration Statement@mF8-A dated May 16, 199:
including any amendments and reports filed forpghgose of updating such description.

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

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

We also maintain an Internet site at www.highwooais: at which there is additional information about business, but the contents of
that site are not incorporated by reference intd, @e not otherwise a part of, this prospectus.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

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

SEC registration fee $ *
Printing and engraving fees *x
Legal fees and expenses

Accounting fees and expenses

Miscellaneous (including listing and rating agefeys)

Total $

*k

*%

*%

*k

*  The payment of filing fees is deferred punsita Rule 456(b) and 457(r).

** Estimated expenses are not presently knowrintgded fees and expenses associated with futueerodk will be provided in the
applicable prospectus supplement.

ltem 15. Indemnification of Directors and Officers.

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

The partnership agreement of the Operating Pattipeatso provides for indemnification of the Compamd its officers and directors to
the same extent that the Company’s charter profaaademnification to the Company’s officers adlidectors. In addition, the partnership
agreement limits the liability of the Company atsdafficers and directors to the Operating Partmprand its partners to the same extent that
the Company’s charter limits the liability of th@@pany’s officers and directors to the Companyitsmdtockholders.

The Company also maintains a policy of directord afficers liability insurance covering certainlibities incurred by the Company’s
directors and officers in connection with the perfance of their duties.

Insofar as indemnification for liabilities arisimmpder the Securities Act may be permitted to dines;tofficers or persons controlling the

Company pursuant to the foregoing provisions, tbm@any has been informed that in the opinion ofSB€ such indemnification is against
public policy as expressed in the Securities Actiartherefore unenforceable.
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Iltem 16.

Exhibit No.

Exhibits.

Description

3.1

3.2

3.3

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8
4.9
4.10

12.1

12.2

23.1

23.2

23.3
24
25

Form of Underwriting Agreement*

Amended and Restated Charter of the Company (@i¢eplart of the Company’s Current Report on Formdated May
15, 2008 and incorporated herein by reference)

Amended and Restated Bylaws of the Company (filegaat of the Company’s Current Report on Form &aked May
15, 2008 and incorporated herein by reference)

Form of Articles Supplementary of Highwodeperties, Inc.*

Indenture among the Operating Partnership, the @oampnd U.S. Bank National Association (as successaterest to
Wachovia Bank, N.A.) dated as of December 1, 198&i(as part of the Operating Partnership’s CurfReport on Form
8-K dated December 2, 1996 and incorporated héneneference)

Form of 7.5% Notes due April 15, 2018 (filed astmdrthe Company’s Current Report on Form 8-K datedl 24, 1998
and incorporated herein by reference)

Form of 5.85% Notes due March 15, 2017 (filed at pthe Company’s Current Report on Form 8-K da#arch 22,
2007 and incorporated herein by reference)

Officers’ Certificate Establishing the Terms of 185% Notes, dated March 22, 2007 (filed as plttte® Company’s
Current Report on Form 8-K dated March 22, 2007iandrporated herein by reference)

Form of 3.625% Notes due January 15, 2023 (filepleatsof the Company’s Current Report on Form 8aited
December 18, 2012 and incorporated herein by nefeje

Officers’ Certificate Establishing the Terms of 81625% Notes, dated as of December 18, 2012 (ditepart of the
Company'’s Current Report on Form 8-K dated DeceriBeP012 and incorporated herein by reference)

Form of certificate representing shares of comnooks(filed as part of the Company’s Registratidat&ment on Form
S-11 (No. 333-76952) filed with the SEC on March 2894 and incorporated herein by reference)

Form of certificate representing shareBreferred Stock*
Form of Deposit Agreement*

Form of Depositary Receipt*

Opinion of Hunton & Williams LLP re legality

Opinion of Hunton & Williams LLP re tax matse

Statement of computation of ratio of earnings xedi charges and ratio of earnings to combined fotextges and
preferred stock dividends of the Company (fileghad of the Company’s 2013 Annual Report on ForriKl&nd
incorporated herein by reference)

Statement of computation of ratio of earnings xedi charges and ratio of earnings to combined foteatges and
preferred unit distributions of the Operating Parghip (filed as part of the Operating Partnershg913 Annual Report
on Form 10-K and incorporated herein by reference)

Consent of Hunton & Williams LLP (included in Exlitd&5 and 8)
Consent of Deloitte & Touche LLP

Consent of Deloitte & Touche LLP

Power of Attorney (included on signaturegjag

Form T-1 Statement of Eligibility under the Trustlenture Act of 1939, as amended, of U.S. BankadatiAssociation,
the Trustee under the Indenture

*  To be filed, if necessary, either by amendmerthts Registration Statement or as an exhibitrepart filed under the Securities
Exchange Act of 1934, as amended, and incorpoteegin by reference.




ltem 17.  Undertakings
Each of the undersigned registrants hereby undestak
To file, during any period in which offers or sal® being made, a post-effective amendment ta¢listration statement;
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantdpe information set forth
the registration statement. Notwithstanding thedoing, any increase or decrease in volume of gesuoffered (if the total dollar value of
securities offered would not exceed that whicheagstered) and any deviation from the low or high ef the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than a 20% change im#ximum aggregate offering price set forth in“tBalculation of Registration Fed&ble
in the effective registration statement; and

(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration
statement or any material change in such informdtidhe registration statement;

provided, howeve, that paragraphs (i), (ii) and (iii) do not apffiyhe information required to be included in a peffective amendment by
those paragraphs is contained in reports filed waitfurnished to the Commission by each of thestegnts pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934 thmatiacorporated by reference in this registratiaesnent, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that i$ pithe registration statement.

That, for the purposes of determining any liabilityder the Securities Act of 1933, each such pifistteve amendment shall be deemed
to be a new registration statement relating testfrurities offered therein, and the offering offssecurities at that time shall be deemed to be
the initial bona fide offering thereof.

To remove from registration by means of a postetiife amendment any of the securities being regidterhich remain unsold at the
termination of the offering.

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

(A) Each prospectus filed by a Registrant purstafule 424(b)(3) shall be deemed to be part of¢lgéstration statement
as of the date the filed prospectus was deemedpartd included in the registration statement; and

(B) Each prospectus required to be filed pursuafitule 424(b)(2), (b)(5) or (b)(7) as part of aisegtion statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii) or (x) for therpose of providing the information
required by Section 10(a) of the Securities Act @83 shall be deemed to be part of and includedeimegistration statement as of the earlier
of the date such form of prospectus is first udegt @ffectiveness or the date of the first corttrdcsale of securities in the offering described
in the prospectus. As provided in Rule 430B, fabliiity purposes of the issuer and any personishait that date an underwriter, such date
shall be deemed to be a new effective date ofd@bistration statement relating to the securitiehé@registration statement to which the
prospectus relates, and the offering of such séesiat that time shall be deemed to be the ifitiala fide offering thereoProvided,
however, that no statement made in a registration stateorgorospectus that is part of the registrati@teshent or made in a document
incorporated or deemed incorporated by referertceti® registration statement or prospectus thaaisof the registration statement will, as
to a purchaser with a time of contract of salemdosuch effective date, supersede or modify aatement that was made in the registration
statement or prospectus that was part of the ragjimt statement or made in any such document irratedd prior to such effective date.

That, for the purpose of determining liability oR&gistrant under the Securities Act of 1933 to pumchaser in the initial distribution of
the securities, each undersigned Registrant urdesrthat in a primary offering of securities ofuardersigned Registrant pursuant to this
registration statement, regardless of the undangrinethod used to sell the securities to the @seh if the securities are offered or sold to
such purchaser by means of any of the followingmamications, the undersigned Registrant will belkesto the purchaser and will be
considered to offer or sell such securities to quatthaser:
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(i) Any preliminary prospectus or prospectus ouaersigned Registrant relating to the offeringuies to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relating to thdering prepared by or on behalf of an undersignedi®rant or used or
referred to by an undersigned Registrant;

(iii) The portion of any other free writing prosjes relating to the offering containing materigbimation about an
undersigned Registrant or its securities providedron behalf of an undersigned Registrant; and

(iv) Any other communication that is an offer iretbffering made by an undersigned Registrant tgthiehaser.

That, for purposes of determining any liability endhe Securities Act of 1933, each filing of e&dyistrant’s annual report pursuant to
Section 13(a) or Section 15(d) of the SecuritiesHaxge Act of 1934 (and, where applicable, eaofgfibf an employee benefit plan’s annual
report pursuant to Section 15(d) of the Securliieshange Act of 1934) that is incorporated by refiee in the registration statement shall be
deemed to be a new registration statement reléditige securities offered therein, and the offebhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

To file an application for the purpose of determinthe eligibility of the trustee to act under sditon (a) of Section 310 of the Trust
Indenture Act in accordance with the rules and lagns prescribed by the SEC under Section 308)lmf{the Trust Indenture Act.

Insofar as indemnification for liability arising der the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrants pursuant to the forggpiovisions, or otherwise, the registrant has tzkiised that in the opinion of the SEC such
indemnification is against public policy as expessi the Securities Act of 1933 and is, therefaresnforceable. In the event that a claim for
indemnification against such liabilities (otherrntthe payment by the registrants of expenses iedwor paid by a director, officer or
controlling person of the registrants in the susfidslefense of any action, suit or proceedingisiserted by such director, officer or
controlling person in connection with the secusitieing registered, each of the registrants willess in the opinion of its counsel the matter
has been settled by controlling precedent, sulmdtdourt of appropriate jurisdiction the questidrether such indemnification by it or
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, each of the Registrantsiesrtifat it has reasonable grounds
to believe that it meets all of the requirementsfifmng on Form S-3 and has duly caused this Regfion Statement to be signed on its behalf
by the undersigned, thereunto duly authorizedhénQity of Raleigh, State of North Carolina, on ey 10, 2014.

Highwoods Properties, Inc.

By: /s/ Edward J. Fritsch

Edward J. Fritsch
President and Chief Executive Officer

Highwoods Realty Limited Partnership
By: Highwoods Properties, Inc., its sole genegatmer

By: /s/ Edward J. Fritsch

Edward J. Fritsch
President and Chief Executive Officer

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




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

Signature Title Date

/sl O. Temple Sloan, Jr. Chairman of the Board of Directors Februbby 2014
O. Temple Sloan, Jr.

/s/ Edward J. Fritsch President, Chief Executive Officer and Director February 10, 2014
Edward J. Fritsch

/sl Thomas W. Adler Director February 10, 2014
Thomas W. Adler

/s Gene H. Anderson Director February 10, 2014
Gene H. Anderson

Is/ David J. Hartzell Director February 10, 2014
David J. Hartzell

/sl Sherry A. Kellett Director February 10, 2014
Sherry A. Kellett

/sl Mark F. Mulhern Director February 10, 2014
Mark F. Mulhern

/sl L. Glenn Orr, Jr. Director February 10, 2014
L. Glenn Orr, Jr.

/sl Terry L. Stevens Senior Vice President and Chief Financial Office February 10, 2014
Terry L. Stevens

/s/ Daniel L. Clemmens Vice President and Chief Accounting Officer February 10, 2014
Daniel L. Clemmens
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Form of Underwriting Agreement*

Amended and Restated Charter of the Company (iteplart of the Company’s Current Report on Formd@ted May
15, 2008 and incorporated herein by reference)

Amended and Restated Bylaws of the Company (fiiegaat of the Company’s Current Report on Form 8aked May
15, 2008 and incorporated herein by reference)

Form of Articles Supplementary of Highwodeperties, Inc.*

Indenture among the Operating Partnership, the @oampnd U.S. Bank National Association (as successaterest to
Wachovia Bank, N.A.) dated as of December 1, 19%8&i(as part of the Operating Partnership’s CurfReport on Form
8-K dated December 2, 1996 and incorporated héxeneference)

Form of 7.5% Notes due April 15, 2018 (filed astmdrthe Company’s Current Report on Form 8-K datedl 24, 1998
and incorporated herein by reference)

Form of 5.85% Notes due March 15, 2017 (filed at pthe Company’s Current Report on Form 8-K da#arch 22,
2007 and incorporated herein by reference)

Officers’ Certificate Establishing the Terms of h&5% Notes, dated March 22, 2007 (filed as plattte® Company’s
Current Report on Form 8-K dated March 22, 2007iandrporated herein by reference)

Form of 3.625% Notes due January 15, 2023 (filepleasof the Company’s Current Report on Fori 8ated Decembe
18, 2012 and incorporated herein by reference)

Officers’ Certificate Establishing the Terms of Bi€25% Notes, dated as of December 18, 2012 @itepiart of the
Company’s Current Report on Form 8-K dated DeceriBeP012 and incorporated herein by reference)

Form of certificate representing shares of comnooks(filed as part of the Company’s Registratidat&ment on Form
S-11 (No. 333-76952) filed with the SEC on March 2894 and incorporated herein by reference)

Form of certificate representing shareBreferred Stock*
Form of Deposit Agreement*

Form of Depositary Receipt*

Opinion of Hunton & Williams LLP re legality

Opinion of Hunton & Williams LLP re tax matse

Statement of computation of ratio of earnings xedi charges and ratio of earnings to combined fotextges and
preferred stock dividends of the Company (fileghad of the Company’s 2013 Annual Report on ForriKl&nd
incorporated herein by reference)

Statement of computation of ratio of earnings xedi charges and ratio of earnings to combined foteatges and
preferred unit distributions of the Operating Parghip (filed as part of the Operating Partnersh913 Annual Report
on Form 10-K and incorporated herein by reference)

Consent of Hunton & Williams LLP (included in Exlitd&5 and 8)
Consent of Deloitte & Touche LLP

Consent of Deloitte & Touche LLP

Power of Attorney (included on signaturegjag

Form T-1 Statement of Eligibility under the Trustlenture Act of 1939, as amended, of U.S. BankdNatiAssociation,
the Trustee under the Indenture

*  To be filed, if necessary, either by amendmerthts Registration Statement or as an exhibitrepart filed under the Securities
Exchange Act of 1934, as amended, and incorpoteegin by reference.
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HUNTON & WILLIAMS LLP

ONE BANK OF AMERICA PLAZA
SUITE 1400

421 FAYETTEVILLE STREET
RALEIGH, NORTH CAROLINA 27601

TEL 919 899 3000
FAX 919 833 6352

February 10, 2014

Board of Directors

Highwoods Properties, Inc.

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

Universal Shelf Reqistration Statement on Foe® S

Ladies and Gentlemen:

We have served as special counsel to HighwoodseRriesg, Inc., a Maryland corporation (the * Compdhy
and Highwoods Realty Limited Partnership, a Nortirdlna limited partnership (the ** Operating Parsgp ”) in
connection with the Registration Statement on F8r(the “ Registration Stateméit to be filed on the date her:
by the Company and the Operating Partnership wighSecurities and Exchange Commission (the * Cosiarns)
under the Securities Act of 1933, as amended (ti8ecurities Act’). The Registration Statement relates to
issuance and sale from time to time by the Compatythe Operating Partnership, as applicable, wincon stock ¢
the Company, par value $0.01 per share (the “ Cam@tock”), preferred stock of the Company, par value $0.0
share (the “_Preferred Sto€k depository shares evidenced by receipts repregefctional interests in Preferi
Stock (the “_Depository Sharék debt securities of the Operating Partnershie (t Debt Securitie¥), and guarante:
by the Company of the Debt Securities (the “ Guiad and, together with the Common Stock, the PrefeBtedk
the Depositary Shares and the Debt Securities, @féered Securitie$), having an indeterminate aggregate maxir
offering price. The Offered Securities may be issaad sold from time to time in multiple transan8gpursuant f
Rule 415 of the General Rules and Regulations pigeied under the Securities Act and as set forththa
Registration Statement, any amendments theret@rdspectus contained therein and any amendmestgpptemen
thereto.

Depositary Shares will be issued under one or nbeposit Agreements (each, a “ Deposit Agreenignt
between the Company and the depositary party thé¢ttee “_Depositary), substantially in the form to be filed as
exhibit to a poseffective amendment to the Registration Statemerdgsoan exhibit to a document filed under
Securities Exchange Act of 1934, as amended (Evechange Act), and incorporated into the Registration Statel
by reference. Debt Securities will be issued pursua an indenture dated as of December 1, 1996 (tBase
Indenture”), between the Operating Partnership, the Companyla8d Bank National Association (as success
interest to Wachovia Bank, N.A.), as trustee, ggppBmented by one or more officexrtificates or supplemen
indentures

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE BLLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
www.hunton.com
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establishing the terms of any such Debt Secur{a@y such certificate or supplemental indenturgetioer with th
Base Indenture, an * Indentuie

In connection with our representation of the Conypand the Operating Partnership, and as a basithé¢
opinion hereinafter set forth, we have examinedinals, or copies certified or otherwise identiftedour satisfactiol
of the following documents:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

(i)

the Registration Statement, including the Base rnhde, filed as Exhibit 4.1 to the Registra
Statement, and the related base prospectus incthgeein in the form in which it was filed with 1
Commission under the Securities Act;

the Amended and Restated Charter of the Compamether with all amendments and arti
supplementary filed to date with respect therdie (tCharter’), as certified by the State Departmer
Assessments and Taxation of the State of Maryl#mel “(SDAT”) as of February 4, 2014, and by
Secretary of the Company as of the date hereof;

the Company’s Amended and Restated Bylaws (thelawy”), as certified by the Secretary of
Company as of the date hereof;

the Certificate of Limited Partnership of the Operg Partnership, together with all amendmentsettt
(the " Certificate of Limited Partnership, as certified by the Secretary of State of the Svatiortr
Carolina as of January 31, 2014 and by the Segretathe Company, as the general partner o
Operating Partnership, as of the date hereof;

the Second Restated Agreement of Limited Partnershthe Operating Partnership, together witl
amendments and supplements thereto (the * Oper®amntmership Agreemerij, as certified by tr
Secretary of the Company, as general partner dDfierating Partnership, as of the date hereof;

the form of certificate representing a share of @mm Stock, as certified by the Secretary of
Company on the date hereof;

copies of resolutions duly adopted by the boardiigctors of the Company (the * Bodidon Februar
5, 2014, relating to, among other things, the tegfion, issuance and sale of the Offered Secarftle
“ Resolutions’), as certified by the Secretary of the Compangpfake date hereof

an executed copy of the certificate of the Secyetdithe Company, dated the date hereof, as taio
factual matters; and

the certificate of the SDAT as to the due incorpiora existence and good standing of the Compa
the State of Maryland dated January 31, 2014 (tl@orhpany Good Standing Certificdte and the
certificate of the Secretary of State of the SwitdNorth Carolina regarding the due formation
existence of the Operating Partnership in the
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State of North Carolina dated January 31, 2014 ‘(tBperating Partnership Good Standing Certifi
”)'

For purposes of the opinion expressed below, we la@gumed (i) the authenticity of all documentsstibc
to us as originals, (ii) the conformity to the amigls of all documents submitted as certified ootpktatic copies ai
the authenticity of the originals thereof, (iiettegal capacity of natural persons, (iv) the geeness of all signatut
and (v) with the exception of the Base Indentune,due authorization, execution and delivery oflatuments by ¢
parties and the validity and binding effect andhwie exception of the Base Indenture, enforcialiiereof upon tr
Company and the Operating Partnership. We haveaslsomed that at the time of execution, authemdizaissuanc
and delivery of the Debt Securities, the Indentusdls be valid and legally binding obligations afe applicabl
trustees thereunder.

As to factual matters, we have relied upon reprasens included in certificates of officers of t@@mpan
and in certificates of public officials.

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

1. The Company is a corporation duly incorporated exidting under and by virtue of the laws of
State of Maryland and is in good standing with $i2AT, and has the requisite corporate power toeistke Comma
Stock, the Preferred Stock, the Depositary Shardgsltee Guarantees.

2. The Operating Partnership is a limited partnershify formed and validly existing under the law:
the State of North Carolina, and has the requusténership power to issue the Debt Securities.

3. With respect to the Common Stock, (a) when the sepfthe issuance and the sale of the Con
Stock have been duly established in conformity Whith Charter and the Bylaws and (b) when the Com8tonk ha
been duly issued and sold as contemplated by tiggsiRation Statement, the prospectus containeceithemnd an
applicable prospectus supplement, and if all thhegoing actions are taken pursuant to the authgrimted by tF
Board, or a duly authorized committee thereof, sm@s not to violate any applicable law or result default under
breach of any agreement or instrument binding uienCompany and so as to comply with any requirénoe
restriction imposed by any court or governmentalybbaving jurisdiction over the Company, and thempany ha
received full payment therefor in accordance wiie authorization of the Board, or a duly authorizednmittes
thereof, then the Common Stock will be validly isgufully paid and non-assessable.

4, With respect to the Preferred Stock, (a) when émms of the particular class or series of Pref
Stock and of the issuance and sale of such Prdf&teck have been duly established in conformitthwhe Charte
and the Bylaws, (b) with respect to a particulasslor series of Preferred Stock, when Articlespfaumpentary hay
been duly filed with and accepted for record by 8i®AT establishing the relative powers, designatigmeference
rights, qualifications, limitations or restriction$ such Preferred Stock, and (c) when such clasemes of Preferre
Stock has been duly issued and sold as contempbgtélde Registration Statement, the prospectusacted therei
and
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any applicable prospectus supplement, and if aelféihegoing actions are taken pursuant to the aittgranted by th
Board, or a duly authorized committee thereof, sm@s not to violate any applicable law or resuli default under
breach of any agreement or instrument binding uienCompany and so as to comply with any requirénoe
restriction imposed by any court or governmentalybbaving jurisdiction over the Company, and thempany ha
received full payment therefor in accordance wiie authorization of the Board, or a duly authorizednmittes
thereof, the Preferred Stock will be validly issukdly paid and non-assessable.

5. With respect to the Depositary Shares, (a) wheneimas of the particular class or series of Pref
Stock represented by the Depositary Shares anbeofssuance and sale of such Depositary Sharesdesre dul
established in conformity with the Charter and Byéaws, (b) with respect to a particular class @nies of Preferre
Stock represented by Depositary Shares, when AstiSlupplementary have been duly filed with and @ecefo
record by the SDAT establishing the relative powekssignations, preferences, rights, qualificatidimsitations o
restrictions of such Preferred Stock and (c) winenQepositary Shares have been duly issued angsadntemplate
by the Registration Statement, the prospectus cwtdherein and any applicable prospectus suppieraad if all th
foregoing actions are taken pursuant to the authgranted by the Board, or a duly authorized cotte®ithereof, ar
SO as not to violate any applicable law or resulaidefault under or breach of any agreement aruiment bindin
upon the Company and so as to comply with any reqent or restriction imposed by any court or goweental bod
having jurisdiction over the Company, and the Rrefe Stock represented by the Depositary Sharedéas dul
delivered to the Depositary under the Deposit Agreet and the Company has received full paymenetoerin
accordance with the authorization of the Boarda oluly authorized committee thereof, the Deposigimgres will b
validly issued.

6. With respect to the Debt Securities and the Guaemt(a) when the terms of any class or ser
Debt Securities and of the issuance and sale ¢f Bebt Securities have been duly established ifoconity with the
Certificate of Limited Partnership and the Opemtitartnership Agreement, (b) when the terms of@Gograntees
such Debt Securities and the issuance of such Giems have been duly established in conformity with Charte
and Bylaws, (c) when the Debt Securities and thar@uees, if any, have been duly executed, issoddsald a
contemplated by the Registration Statement, thespatus contained therein and any applicable pctig
supplement, and (d) when such Debt Securities aratdatees, if any, have been duly authenticateddatidered i
accordance with the applicable Indenture, and thal foregoing actions are taken pursuant to thibaity granted b
the Board, or a duly authorized committee theraof] so as not to violate any applicable law orltéaua defaul
under or breach of any agreement or instrumentifigndpon the Company or the Operating Partnershipsa as t
comply with any requirement or restriction impodsdany court or governmental body having jurisdictover th
Company or the Operating Partnership, and the @pgrBartnership has received full payment theraf@ccordanc
with the authorization of the Board, or a duly auibhed committee thereof, then, so long as the [Bsuurities al
issued pursuant to the applicable Indenture withappropriate terms of the Debt Securities incluthestein, suc
Debt Securities and any Guarantees thereof willvakdly issued and will constitute legal, valid artdhding
obligations of the Operating Partnership and then@any, respectively, enforceable against the Ojpgr&tartnershi
and the Company, respectively, under New York lavaccordance with the terms of such Debt Securdres suc
Guarantees, and the terms of the applicable Indengxcept
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as the enforceability thereof may be limited oreosthise affected by (i) bankruptcy, insolvency, ggorization
moratorium, fraudulent transfer and other laws diifg the rights of creditors generally and (ii)ngiples of equity
whether considered at law or equity.

The opinion in paragraph 1 with respect to incoaion, existence and good standing of the Compartie
State of Maryland is based solely on the CompangdGtanding Certificate. The opinion in paragraphith respec
to formation and existence of the Operating Pastmprin the State of North Carolina is based sodelythe Operatir
Partnership Good Standing Certificate. In expreg#ie opinions above, we have assumed that (i\Caomymon Stoc
or Preferred Stock will not be issued in violatiohArticle VI of the Charter, as amended or supmeaited as of tt
date hereof, (ii) with respect to the Debt Secesitithe applicable trustee will have been qualifieder the Tru:
Indenture Act of 1939, as amended, and a Stateaidfitgibility of the Trustee on Form T-will have been proper
filed with the Commission and (iii) each of the Apgble Debt Securities and Indentures will haverbduly execute
and delivered and governed by and construed inrdanoe with the laws of the State of New York.

The foregoing opinions are limited to the Maryla@dneral Corporation Law, the laws of the State ofth
Carolina and the laws of the State of New York, am@ddo not express any opinion herein concerningadiner law
We express no opinion as to the applicability deafof any federal or state laws regarding fraadtitransfers «
fraudulent conveyances. To the extent that anyemat to which our opinion is expressed herein ditw@l governe
by any provisions other than those set forth inMagyland General Corporation Law, the laws of 8tate of Nort
Carolina or the laws of the State of New York, veendt express any opinion on such matter.

This opinion is being furnished to you for subnussito the Commission as an exhibit to the Registn
Statement in accordance with the requirements eoh 116 of Form S-3 and Item 601(b)(5)(i) of ReguiatiSK
promulgated under the Securities Act. We herebyeonnto the filing of this opinion as Exhibit 5d the Registratic
Statement with the Commission on the date heredftathe use of the name of our firm in the secéatitled ‘Lega
Matters” in the Registration Statement. In giving this coniseve do not admit that we are within the categoi
persons whose consent is required by Section hefSecurities Act or the rules and regulations pigatec
thereunder by the Commission.

This opinion is limited to the matters stated iis tletter, and no opinion may be implied or inferteeyond th
matters expressly stated in this letter. This aping given as of the date hereof, and we assunobligation to advis
you after the date hereof of facts or circumstaricascome to our attention or changes in the lagluding judicial o
administrative interpretations thereof, that oowbhich could affect the opinions contained herein.

Very truly yours,

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

TEL 804 788 8200
FAX 804 788 8218

February 10, 2014

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

Highwoods Properties, Inc.
Qualification as
Real Estate Investment Trust

Ladies and Gentlemen:

We have acted as tax counsel to Highwoods Propeltie., a Maryland corporation (the * Compdny
in connection with the preparation of a Form S¢is&ation statement filed with the Securities &xthange
Commission on the date hereof (the “ Reqistratitatenent), with respect to the offer and sale of common stpek
value $0.01, of the Company (the * Common Stckreferred stock, par value $0.01, of the Conypéhe “

Preferred StocK), depositary shares representing Preferred Stpekrantees of debt securities of Highwoods Realty
Limited Partnership, a North Carolina limited panship (the “ Operating Partnersti)pand debt securities of the
Operating Partnership to be offered from time-toeti You have requested our opinion regarding celias. federal
income tax matters.

In giving this opinion letter, we have examined tbiowing:
1. the Compang Amended and Restated Charter, dated as of Ma30D8, as amende

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

3. the Company taxable REIT subsidiary election with respedtighwoods Services, In

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE BALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
www.hunton.com
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4, the Registration Statement and the prospeittusds a part of the Registration Statement (Br@Spectus”);

and
5. such other documents as we have deemed necessaropriate for purposes of this opin
In connection with the opinions rendered below hage assumed, with your consent, that:
1. each of the documents referred to above hasddg authorized, executed, and delivered; isentih, if an

original, or is accurate, if a copy; and has natrbamended,

2. during its taxable year ending December 31428mhd future taxable years, the Company will ojgeiraa
manner that will make the representations contaimedcertificate, dated the date hereof and exechy a
duly appointed officer of the Company (the " OfficeCertificate’), true for such years, without regard to any
gualifications as to knowledge or belief;

3. the Company will not make any amendments torgganizational documents after the date of thisiop that
would affect the Company’s qualification as a resthte investment trust (a * REINfor any taxable year;

4. no action will be taken by the Company after diate hereof that would have the effect of altgtive facts
upon which the opinions set forth below are based,

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

In connection with the opinions rendered below hage relied upon the correctness, without regard to
any qualification as to knowledge or belief, of faetual representations and covenants containtdti@fficer’s
Certificate and the factual matters discussederPtospectus that relate to the Compsausyatus as a REIT. We are
aware of any facts that are inconsistent with #presentations contained in the Officer’'s CerttBca

Based on the documents and assumptions set fartte athe representations and covenants set forth i
the Officer’s Certificate, and the factual mattdiscussed in the Prospectus under the caption ‘Mateederal
Income Tax Considerations” (which is incorporateddn by reference), we are of the opinion that:

(@) the Company qualified to be taxed as a REIT pursizasections 856 through 860 of the Internal
Revenue Code of 1986, as amended (the * Cpder its taxable years ended December 31, 2606ugh
December 31, 2013, and the Compamyrganization and current and proposed methogefation will enabl
it to continue to qualify as a REIT under the Céatets taxable year ending December 31, 2014 hackhfter
and
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(b) the descriptions of the law and the legal conchsicontained in the Prospectus under the captio

“Material Federal Income Tax Considerations” argect in all material respects.

We will not review on a continuing basis the Compgamrompliance with the documents or assumptioh$osth
above, or the representations set forth in thec®ffs Certificate. Accordingly, no assurance camiven that the
actual results of the Compasyoperations for any given taxable year will sgttbe requirements for qualification a
taxation as a REIT. Although we have made suchiireguand performed such investigations as we daesned
necessary to fulfill our professional responsit@tas counsel, we have not undertaken an indepemdestigation of
all the facts referred to in this opinion lettertioe Officer’'s Certificate. In particular, we ndteat the Company has
engaged in transactions in connection with whichhaee not provided legal advice and may not haviewned.
Furthermore, we note that we did not represenCibrapany prior to February 15, 2012.

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

The foregoing opinions are limited to the U.S. f@llencome tax matters addressed herein, and rey
opinions are rendered with respect to other U.&rfd tax matters or to any issues arising undetak laws of any
other country, or any state or locality. We undatao obligation to update the opinions expres&zdih after the da
of this letter. This opinion letter speaks onlyo&she date hereof. Except as provided in the paragraph, this
opinion letter may not be distributed, quoted irolehor in part or otherwise reproduced in any doentnor filed with
any governmental agency without our express writtarsent.

We hereby consent to the filing of this opinionaasexhibit to the Registration Statement. We also
consent to the references to Hunton & Williams LitRier the captions “Material Federal Income Tax<erations”
and “Legal Matters” in the Prospectus. In giving ttonsent, we do not admit that we are in thegoageof persons
whose consent is required by Section 7 of the $iexs1Act of 1933, as amended, or the rules andlatigns
promulgated thereunder by the Securities and Exgh&ommission.

Very truly yours,

/s/ Hunton & Williams LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Forn3 $f our reports dated February 10, 2014, relat
the consolidated financial statements and finarst@lement schedules of Highwoods Properties,adnd.subsidiaries (the “Companygnc
the effectiveness of the Company’s internal contka@r financial reporting, appearing in the AnnRaport on Form 1@ of the Company fc
the year ended December 31, 2013, and to the nefeite us under the heading "Experts” in the Pidsgewhich is part of this Registrat
Statement.

/sl Deloitte & Touche LLP

Raleigh, North Carolina
February 10, 2014
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference ia Registration Statement on Forn8$f our report dated February 10, 2014, relato
the consolidated financial statements and finansiatement schedules of Highwoods Realty Limitedireaship and subsidiaries (
“Operating Partnership”) appearing in the Annuap&e on Form 10< of the Operating Partnership for the year endeddmber 31, 201
and to the reference to us under the heading "ExXpierthe Prospectus, which is part of this Regigin Statement.

/s/ Deloitte & Touche LLP

Raleigh, North Carolina
February 10, 2014
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

Statement of Eligibility Under
The Trust Indenture Act of 1939 of a
Corporation Designated to Act as Trustee
Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

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

800 Nicollet Mall
Minneapolis, Minnesota 55402

(Address of principal executive offices) (Zip cdde

Katherine Esber
U.S. Bank National Association
214 N. Tryon Street, 27Floor
Charlotte, NC 28202
(704) 335-4655

(Name, address and telephone number of agentrfaceg

Highwoods Realty Limited Partnership

(Issuer with respect to the Securities)

North Carolina 56-1869557

(State or other jurisdiction of incorporation or (IRS employer identification number)
organization)

3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

(Address of principal executive offices) (Zip cdde

Debt Securities

(Title of the Indenture Securities)

Highwoods Realty Limited Partnership 3.625% Note 8023
Highwoods Realty Limited Partnership 5.85% Note Magch 15, 2017
$200,000,000 Highwoods/Forsyth Limited Partnersh§d% Note due April 15, 2018







FORMT-1

Item 1. GENERAL INFORMATION . Furnish the following information as to the Trus
a) Name and address of each examining or supervigitigoaity to which it is subjec
Comptroller of the Currency
Washington, D.C.
b) Whether it is authorized to exercise corporatettpmwers.
Yes
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, dabe each such
affiliation.
None
Items 2-15 Items -15 are not applicable because to the best of tiistée's knowledge, the obligor is not in

default under any Indenture for which the Trustets as Trustee.

Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of this &ment of eligibility and qualificatio

1. A copy of the Articles of Association of the Truestt
2. copy of the certificate of authority of the Trusteecommence business, attached as Exhi

3. A copy of the certificate of authority of theuEtee to exercise corporate trust powers, attaabed
Exhibit 3.

4. A copy of the existing bylaws of the Trustee
5. A copy of each Indenture referred to in Item 4. Hpplicable

6. The consent of the Trustee required by Se@&ir{b) of the Trust Indenture Act of 1939, attached
Exhibit 6.

7. Report of Condition of the Trustee as of Sejen30, 2012 published pursuant to law or the
requirements of its supervising or examining autipattached as Exhibit 7.

*  Incorporated by reference to Exhibit 25.1Aimendment No. 2 to registration statement on S-4,

Registration Number 333-128217 filed on November2®5.

** Incorporated by reference to Exhibit 25. Irégistration statement on S-4, Registration Nun33&r

166527 filed on May 5, 2010.




SIGNATURE

Pursuant to the requirements of the Trust Indenfgteof 1939, as amended, the Trustee, U.S. BANK
NATIONAL ASSOCIATION, a national banking association organized and exjstnder the laws of the United
States of America, has duly caused this statenfesligibility and qualification to be signed on ighalf by the
undersigned, thereunto duly authorized, all inGiitg of Charlotte, State of North Carolina on ttia 8ay of February,

2014.

By: /sl Katherine Esber

Katherine Esber
Vice President
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Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all
national banking associations.

2. "U.S. Bank National Association," Cincinnati, Ohio (Charter No. 24),is a
national banking association formed under the laws of the United States and is
authorized thereunder to transact the business of banking on the date of this
certificate.

IN TESTIMONY WHEREOF, today,
February 27, 2013, I have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the
U.S. Department of the Treasury, in the City

of Washington, District of Columbia.

Céptroller of the Currency
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O

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219

CERTIFICATION OF FIDUCIARY POWERS
I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:
1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes
324, et seq, as amended, and 12 USC 1, et seq, as amended, has possession,
custody, and control of all records pertaining to the chartering, regulation, and
supervision of all national banking associations.
2. "U.S. Bank National Association," Cincinnati, Ohio (Charter No. 24), was
granted, under the hand and seal of the Comptroller, the right to act in all fiduciary
capacities authorized under the provisions of the Act of Congress approved
September 28, 1962, 76 Stat. 668, 12 USC 92a, and that the authority so granted
remains in full force and effect on the date of this certificate.
IN TESTIMONY WHEREOQOF, today,
February 27, 2013, I have hereunto
subscribed my name and caused my seal of
office to be affixed to these presents at the

U.S. Department of the Treasury, in the City

of Washington, District of Columbia.

=

C@troller of'the Currency
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CONSENT
In accordance with Section 321(b) of the Trust mdee Act of 1939, the undersigned, U.S. BANK
NATIONAL ASSOCIATION hereby consents that reporfsegamination of the undersigned by Federal, S

Territorial or District authorities may be furnighby such authorities to the Securities and Exce&@gmmission
upon its request therefor.

Dated: February 5, 2014

By: /sl Katherine Esber

Katherine Esber
Vice President
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Exhibit 7

U.S. Bank National Association
Statement of Financial Condition
As of 9/30/2013

($000’s)

Cash and Balances Due From Depository Institutions

Securities
Federal Funds

Loans & Lease Financing Receivables

Fixed Assets

Intangible Assets

Other Assets
Total Assets
Liabilities

Deposits
Fed Funds

9/30/2014

11,611,72
75,731,09
109,25:
229,278,11
4,752,16!
13,284,80
21,823,30

356,590,45

Treasury Demand Notes

Trading Liabilities

Other Borrowed Money
Acceptances

Subordinated Notes and Debentures
Other Liabilities

Total Liabilities

Equity

Common and Preferred Stock
Surplus

Undivided Profits

Minority Interest in Subsidiaries
Total Equity Capital

Total Liabilities and Equity Capital of Financial C ondition

269,648,38
2,649,38
377,76(
27,410,35
4,836,32
11,663,93

316,586,13

18,20(
14,231,28
24,168,33

1,586,501

40,004,32

356,590,45




