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PROSPECTUS
$1,498,012,249

NN/
NIV
HIGHWGDDS PROPERTIES, INC. . I‘

Common Stock, Preferred Stock and Depositary Shares

H IGHWOODSR EALTY L IMITED P ARTNERSHIP

Debt Securities
Highwoods Properties, Inc. may from time to time offer up to $898,012,249 of:

e common stock
» preferred stock; an
» preferred stock represented by depositary sh

Highwoods Realty Limited Partnership may from time to time offer up to $600,000,000 of:
» debt securities
The prospectus supplement will contain the following information about thefefed securities:

title and amount

offering price, underwriting discounts and comnussi and our net proceel

any market listing and trading symbol; &

names of lead or managing underwriters and desmmipf underwriting arrangemen

You should carefully read and consider therisk factorsincluded in our periodic reports and other information that
we file with the SEC before buying our securities.

Our mailing address and telephone number are:
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604
(919) 872-4924

Neither the SEC nor any state securities commission has approved or disapproved
of these securities, or determined if this prospectusistruthful or complete.
Any representation to the contrary isa criminal offense.

The date of this prospectus is , 2



ABOUT THISPROSPECTUS
We refer to Highwoods Properties, Inc. as the “Camyg’ and Highwoods Realty Limited Partnership as tperating Partnership.”

This prospectus is part of a shelf registratiotestent. Under this shelf registration statememt,Gbmpany may sell any combinatior
common stock, preferred stock and depositary sharm@se or more offerings for total proceeds oft@$898,012,249, and the Operating
Partnership may sell debt securities of variousmigein one or more offerings for total proceedswta$600,000,000. This prospectus
provides you with a general description of the sides we may offer. Each time we sell securiti@s,will provide a prospectus supplement
that will contain specific information about thertes of that offering. The prospectus supplement ad; update or change information
contained in this prospectus. Before you buy angusfsecurities, it is important for you to consitiee information contained in this
prospectus and any prospectus supplement togettieadditional information described under the hiegdWhere You Can Find More
Information.”

THE COMPANY AND THE OPERATING PARTNERSHIP

The Company is a self-administered and self-manageidy REIT that began operations through a prestsar in 1978. Since the
Companys initial public offering in 1994, we have evolviedo one of the largest owners and operators ofihan office, industrial and ret
properties in the southeastern and midwestern ti§itates. At June 30, 2003, we:

« owned 486 in-service office, industrial and repaibperties, encompassing approximately 36.8 miltemtable square feet;

» owned an interest (50.0% or less) in 76 in-seroffiee and industrial properties, encompassing axiprately 7.3 million rentable
square feet and 418 apartment ur

« owned 1,360 acres of undeveloped land suitabléufare development; and

» are developing an additional four properties, whidgthencompass approximately 485,000 rentable sgfeet (including one
property encompassing 285,000 rentable squaréhaeive are developing with a 50.0% joint ventuaetiper).

The Company conducts substantially all of its atifig through, and substantially all of its intései® the properties are held directly or
indirectly by, the Operating Partnership. The Comypia the sole general partner of the Operatingneship. At June 30, 2003, the Comp:
owned approximately 88.8% of the common partnerstigrests, which we refer to as “common units,thia Operating Partnership. Limited
partners (including some of our officers and diveg} own the remaining common units. Holders of gmn units may redeem them for the
cash value of one share of the Company’s commak €tq at the Company’s option, one share of comstook.

1



USE OF PROCEEDS

Unless otherwise specified in the prospectus supghe, we intend to use the net proceeds from tieea$aecurities offered by this
prospectus for general corporate purposes, induttie development and acquisition of additionapprties and other acquisition
transactions, the repayment of outstanding debirapdovements to properties in our portfolio. Agueed by the terms of the partnership
agreement of the Operating Partnership, the Comparst invest the net proceeds of any sale of comstmok, preferred stock or depositary
shares in the Operating Partnership in exchangadditional partnership interests.

RATIOS OF EARNINGSTO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

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

Company Operating Partnership
Six Months Ended June 30, 20 1.24 1.2t
Year Ended December 31, 20 1.5€ 1.5€
Year Ended December 31, 20 1.8¢ 1.9C
Year Ended December 31, 20 1.82 1.84
Year Ended December 31, 19 1.8 1.8¢
Year Ended December 31, 19 2.0¢ 2.0¢

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

Company Operating Partnership
Six Months Ended June 30, 20 0.9¢ 0.9¢
Year Ended December 31, 20 1.24 1.2t
Year Ended December 31, 20 1.5C 1.51
Year Ended December 31, 20 1.47 1.4¢
Year Ended December 31, 19 1.51 1.5z
Year Ended December 31, 19 1.6: 1.6

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



DESCRIPTION OF DEBT SECURITIES

Unless otherwise specified in the prospectus sopghe, the Operating Partnership’s debt securitidde issued under an indenture,
dated as of December 1, 1996, between the Opefaéirtgership, the Company and Wachovia Bank, Ni&trustee. We have filed the
indenture with the SEC. The Trust Indenture Act®89 governs the indenture. The following desaripsummarizes only the material
provisions of the indenture. Accordingly, you shbtg¢ad the indenture because it, and not this ghiser, defines your rights as holders of
debt securities issued by the Operating Partnership
General

The debt securities will be direct, unsecured @ttians of the Operating Partnership and will raqiadly with all other unsecured and
unsubordinated debt of the Operating Partnership.Operating 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 tHddrs of the debt securities of the series.

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

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

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

» the aggregate principal amount of the debt seegriti

» the price at which the Operating Partnership \s#lie the debt securities;

» the date on which the Operating Partnership wil {h& principal of the debt securities;

» the fixed or variable rate at which the debt se¢msiwill bear interest, or the method to deterntmeinterest rate;

» the basis upon which the Operating Partnershipoaittulate interest on the debt securities if othan a 360-day year of twelve 30-
day months

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

» the place where you may serve notices about thiesgehrities and the indenture, if other than a&idieed in this prospectus;
» the portion of the principal amount of the debtusiies payable upon acceleration, if it is othweart the full principal amount;
« whether and under what conditions the OperatingnBeship or the holders may redeem the debt segyrit

» any sinking fund or similar provisions;

» the currency in which the Operating Partnership paly the principal, interest and any premium payts@n the debt securities, if
other than U.S. dollar:



» the events of default or covenants of the debtritees) if they are different from or in additioo those described in this prospectus;
» whether the Operating Partnership will issue tha decurities in certificated or book-entry form;

» whether the Operating Partnership will issue that decurities in registered or bearer form and thehominations if other than
$1,000 for registered form or $5,000 for bearemfc

« whether the defeasance and covenant defeasandsignsvdescribed in this prospectus apply to the decurities or are different
any manner

» whether or not the debt securities are guarantgedebCompany;

» whether and under what circumstances the OperBtinmership will pay additional amounts on the dauturities for any tax,
assessment or governmental charge and, if so, ehith Operating Partnership will have the optmredeem the debt securities
instead of paying these amounts;

» any other terms of the debt securities.

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

Guarantees

The Company will fully and unconditionally guara@tihe payment of principal, interest and any preman any of the Operating
Partnerships debt securities rated below investment gradeedtime of issuance. The Company will also guarmatey sinking fund paymet
on debt securities rated below investment gradadtition, the Company may also guarantee debtiiesuated investment grade.

Denominations, I nterest, Registration and Transfer
Unless otherwise described in the prospectus sogple the Operating Partnership will issue debtisges in denominations of:
* $1,000 if they are in registered form;

» $5,000 if they are in bearer form; or

e any denomination if they are in global form.

Unless otherwise specified in the prospectus sopghe, the principal, interest and any premium dot decurities will be payable at the
corporate trust office of the trustee. 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 ahag that is not a business day, the required paymiirbe made on the next business
as if it were made on the date the payment wasaddeno interest will accrue on the amount so pa&y#dsithe period from and after such
interest payment date or such maturity date, asahe may be. For purposes of the indenture, arféss day” is any day, other than a
Saturday or Sunday, on which banking institutianslew York City are open for business.

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



Neither the Operating Partnership nor the trusteequired to:

» issue, transfer or exchange any debt securityeifftbt security may be among those selected femption during a 15-day period
prior to the date of selectio

» transfer or exchange any registered security ssldor redemption in whole or in part, except,Ha tase of a registered security to
be redeemed in part, the portion not to be redeg

» exchange any bearer security selected for redempioept that the holder may exchange the beatarigefor a registered secur
of that series if the holder simultaneously surezadhe registered security for redemption

e issue, transfer or exchange any debt securitytiieatholder surrenders for repayment.

Merger, Consolidation or Sale

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

» the successor entity formed by the transactiontochwreceived the transfer of assets expresslynesspayment of the principal,
interest and any premium on all the debt securitrebsthe performance and observance of all of thrertants and conditions
contained in the indentur

* immediately after giving effect to the transactamd treating any debt that becomes an obligatisheoOperating Partnership or
any subsidiary as a result of the transaction amfdeen incurred by the Operating Partnershiguch subsidiary at the time of
such transaction, no event of default under thentwre, and no event which, after notice or thedagf time, would become an
event of default, has occurred and is continuimgj;

» the Operating Partnership and the Company eachedet the trustee an officer’s certificate andalegpinion covering these
conditions.

Financial Covenants

Limitationson Incurrence of Debt.  The Operating Partnership will not directlyimdlirectly incur any debt, other than subordinate
intercompany debt, if, after giving effect to timeurrence of the additional debt, the aggregatecipal amount of all outstanding debt of the
Operating Partnership on a consolidated basisrdé&ted in accordance with GAAP is greater than 6@%sdhen-current assets.

In addition, the Operating Partnership will noteditly or indirectly incur any secured debt if, afgéving effect to the incurrence of the
additional secured debt, the aggregate principalusrnof all outstanding secured debt of the Opegafiartnership on a consolidated basis
determined in accordance with GAAP is greater #@#b of its then-current total assets.

The Operating Partnership will also not directlyiradirectly incur any debt if the ratio of consaied income available for debt service
to the amount which is expensed for interest on figlihe four most recent fiscal quarters wouletdhbeen less than 1.5 to 1.0 on a pro fc
basis after giving effect to the incurrence of debt and to the application of the proceeds froendiibt. In making this calculation, we ass
that:

» the new debt and any other debt incurred by the®ipg Partnership since the first day of the fquarter period and the
application of the proceeds from the new debtudiclg to refinance other debt, had occurred ab#ggnning of the perioc

« the repayment or retirement of any other debt byQperating Partnership since the first day offtlie-quarter period had been
repaid or retired at the beginning of the periottépt that the amount of debt under any revolvirglit facility is computed based
upon the average daily balance of that debt dutiagperiod).
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» the income earned on any increase in total assets the end of the four-quarter period had beenegk on an annualized basis,
during the period; an

» in the case of any acquisition or disposition by @perating Partnership of any assets since thtedfiry of the four-quarter period,
the acquisition or disposition or any related rapaxt of debt had occurred as of the first day efptariod with the appropriate
adjustments with respect to the acquisition oras#ipn being included in the pro forma calculati

Maintenance of Total Unencumbered Assets.  The Operating Partnership must maintain tat@neumbered assets of at least 200
the aggregate outstanding principal amount of @tanding unsecured debt.
Operating Covenants

Existence. Except as described above under “—Merger, Q@aimn or Sale,” the Operating Partnership arel@mpany must
preserve and keep in full force and effect theistexce, rights and franchises. However, neitheiQperating Partnership nor the Company
must preserve any right or franchise if we deteetivat its preservation is no longer desirablén@donduct of our business and that its lo
not materially disadvantageous to the holders efdtbt securities.

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

Insurance. The Operating Partnership must keep all ahigsirable properties fully insured against losdamage with financially
sound and reputable insurance companies.

Payment of Taxes and Other Claims. Each of the Operating Partnership and the Cosnpaust pay, before they become delinquent:
« all taxes, assessments and governmental charges; an

» all lawful claims for labor, materials and supplibat, if unpaid, might by law become a lien upoy groperty.

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

Provision of Financial Information. The Operating Partnership will provide the teesand the holders of debt securities with copies
of its annual reports and quarterly reports. Ther@gng Partnership will continue to file timelyf ahnual, quarterly and other periodic repi
with the SEC regardless of whether or not the seesilaws require the Operating Partnership tesalo

Events of Default, Notice and Waiver
The following are events of default with respecaiy series of debt securities issued under theniode:
» default for 30 days in the payment of any instalitna interest on any debt security of the series;

» default in the payment of the principal or any pigmon any debt security of the series at its nigtur
» default in making any sinking fund payment as regpifor any debt security of the series;

» default in the performance of any other covenantaioed in the indenture, other than covenantsdbatot apply to the series, and
the default continues for 60 days after not



» default in the payment of an aggregate principabam exceeding $5,000,000 of any recourse debtysacured debt, if the defa
occurred after the expiration of any applicablecgrperiod and resulted in the acceleration of tawurity of the debt, but only if
such debt is not discharged or such acceleratinatisescinded or annulle

» bankruptcy, insolvency or reorganization, or cappointment of a receiver, liquidator or truste¢haf Operating Partnership, the
Company or any significant subsidiary or any ofthespective property; ar

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

If an event of default occurs and continues, thstée or the holders of at least 25% in principadant of the outstanding debt securi
of that series may declare the principal amouratlladf the debt securities of that series to be ahe payable immediately. If the debt
securities of that series are original issue distsecurities or indexed securities, the prospesutipplement will describe the portion of the
principal amount required to make the declaratibtihis happens and the Operating Partnership #fienecures the default, the holders of at
least a majority in principal amount of outstanddebt securities of that series can void the acatda.

The indenture also provides that the holders tdat a majority in principal amount of the outstiug debt securities of a series may
waive any past default with respect to that sesgsept 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 cbfsglure of the trustee to act for 60 days aftéras received a written request to institute
proceedings for an event of default from the hadsrat 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 relatingtgaduties in case of default, the trustee is umaeobligation to exercise any of its rights
or powers under the indenture at the request ectilim of any holders, unless the holders offéhétrustee reasonable security or indemnity.
The holders of at least a majority in principal ambof the outstanding debt securities of a s€desf all debt securities then outstanding
under the indenture, if applicable) have the rigidirect the time, method and place of conducting proceeding for any remedy available to
the trustee. However, the trustee may refuse tovichny direction that:

* isin conflict with any law or the indenture;

* may subject the trustee to personal liability; or

e may be unduly prejudicial to the holders not jogin the direction.

The Operating Partnership must file annually wihté trustee an officer’s certificate certifying timat defaults have occurred under the

indenture. The trustee must give notice to the drslodf debt securities within 90 days of a defanless the default has been cured or waived.
However, if the trustee considers it to be in titeriest of the holders, the trustee may withhoticeaf any default except a payment default.

M odification of the Indenture

At least a majority in principal amount of all otsisding debt securities or series of outstandirig gecurities affected by a modificati
or amendment of the indenture may modify or améedridenture. However, holders of each of the debtrrities affected by the
modification must consent to modifications thatd#éve following effects:

» change the stated maturity of the principal, irgeog premium on any debt security;
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reduce the principal amount of, or the rate or amaofiinterest on, or any premium payable on redeanmf, any debt security, or
adversely affect any right of repayment of the boldf any debt securit

change the place or currency for payment of praicipterest or premium on any debt security;
impair the right to institute suit for the enforoent of any payment on any debt security;

reduce the percentage of outstanding debt secuatia series necessary to modify or amend thentndey, waive compliance with
provisions of the indenture or defaults and consagas under the indenture or reduce the quorurotorgrrequirements set forth
the indenture

adversely modify or affect the terms and conditiohthe obligations of the Company with respecany of its guarantees; or
modify any of the provisions discussed above orafrthe provisions relating to the waiver of pastalilts 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 holde

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

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

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

to add to the covenants of the Operating Partneimhihe Company for the benefit of the holdersowurrender any right or power
conferred upon the Operating Partnership or the fizmy;

to add events of default for the benefit of thedieos;

to add or change any provisions of the indenturfadditate the issuance of, or to liberalize teets of, debt securities in bearer
form, or to permit or facilitate the issuance obtdgecurities in uncertificated form, so long addes not materially adversely affect
the interests of any of the holde

to change or eliminate any provision of the indemtso long as any such change or elimination besaffective only when there
are no debt securities outstanding of any seriegqusly created which are entitled to the berafthose provisions

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

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

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

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

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



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

» deliver to the trustee an officer’s certificate ardopinion of counsel stating that the guarantekadl other covenants of the
Company in the indenture remain in full force affé;

» deliver to the trustee an opinion of independeninsel that the holders of guaranteed securitidshaile no federal tax
consequences as a result of the assumptior

« if any debt securities are then listed on the NemkYStock Exchange, ensure that those debt sexsuvitill not be delisted as a res
of the assumptior

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

» the principal amount of an original issue discosetturity that is deemed to be outstanding is theuatnof its principal that would
be due and payable as of the date of determinafion declaration of acceleration of matur

» the principal amount of a debt security denominateai foreign currency that is deemed outstandirthe U.S. dollar equivalent of
the principal amount, determined on the issue fiatthe debt security

» the principal amount of an indexed security thatdemed outstanding is the principal face amoutii@fndexed security at origir
issuance, unless otherwise provided with respetttedandexed security; ar

» debt securities that are directly or indirectly @arby the Operating Partnership or the Companyliaregarded.

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 [Ea%i in principal amount of the outstanding delousities of a series may call a meeting.
Except for any consent that the holder of each detdrity affected by modifications and amendmehthe indenture must give, the
affirmative vote of the holders of a majority inmmipal amount of the outstanding debt securitiethat series will be sufficient to adopt any
resolution presented at a meeting at which a quasymesent. However, except as referred to abmweresolution with respect to any
request, demand, authorization, direction, nottoasent, waiver or other action that may be maidengor taken by the holders of a specified
percentage less than a majority in principal amafitihe outstanding debt securities of a series beagdopted at a meeting at which a
qguorum is present only by the affirmative votelaf holders of the specified percentage. Any remwliygassed or decision taken at any
meeting of holders duly held in accordance withitfteenture will be binding on all holders of debtsrities of that series. The quorum at any
meeting will be persons holding or representingagomity in principal amount of the outstanding debturities of a series. However, if any
action is to be taken at a meeting with respeatd¢onsent or waiver that may be given by the heldénot less than a specified percentage in
principal amount of the outstanding debt securitiea series, the persons holding or representiagdpecified percentage will constitute a
quorum.

Dischar ge, Defeasance and Covenant Defeasance

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



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 Compamny &lbof their obligations with respect to the debturities, which we refer to as
“defeasanc’; or

» to release itself and the Company from their obidges under particular sections of the indentureictv we refer to as “covenant
defeasanc”

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

If the Operating Partnership elects covenant defeaswith respect to any debt securities and thesieurities are declared due and
payable because of the occurrence of any everdfafilt still applicable to the debt securities, #&meounts deposited with the trustee may not
be sufficient to pay amounts due on the debt skesiat the time of the acceleration resulting fitim event of default. If this occurs, the
Operating Partnership will remain liable to makgmant of these amounts due at the time of accéerat

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 intceschangeable for any capital stock of the Commargquity interests in the Operating
Partnership.
Book-Entry Debt Securities

The debt securities of a series may be issued alendr in part in the form of one or more globatdties that will be deposited with a
depositary identified in the prospectus supplem@idbal securities may be issued in either regester bearer form and in either temporary
or permanent form. Payments of principal, inteegst any premium on a series of debt securitieesemted by a global security will be m:
to the depositary.

We anticipate that any global securities will bealgted with The Depository Trust Company, New Yddkew York, that the global
securities will be registered in the name of DT@sninee, and that the following provisions will &pfo the depository arrangements with
respect to the global securities. The prospectpplement will describe additional or differing tesrof the depository arrangement involving
any series of debt securities issued in the foriglabal securities.

So long as DTC or its nominee is the registeredesvaia global security, DTC or its nominee will tensidered the sole holder of the
debt securities represented by the global secimitgll purposes under the indenture. Except asribesd below, owners of beneficial intere
in a global security:

» will not be entitled to have debt securities reprgad by the global security registered in themes;
« will not receive or be entitled to receive physidalivery of debt securities in the form of a deséte; and

* will not be considered the record owners or holdddebt securities under the indenture.

The laws of some states require that purchasessauirities take physical delivery of the securitiesertificated form. These laws may
limit the transferability of beneficial interests & global security.
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Debt securities represented by a global securitybeiexchangeable for debt securities in certiédaform with the same terms in
authorized denominations only if:

e DTC notifies us that is unwilling or unable to cimnie as depository or if DTC ceases to be a clga@ency registered under
applicable law and the Operating Partnership doégppoint a successor depository within 90 d

» an event of default under the indenture with resfiethe debt securities has occurred and is coiminand the beneficial owners
representing a majority in principal amount of tiabt securities represented by the global secadtyse DTC to cease acting as
depository; ol

» the Operating Partnership determines at any timeath debt securities of a series will no longemrépresented by a global security.

We obtained the following information concerning ©and its book-entry system from sources, includiig, that we believe to be
reliable, but we take no responsibility for the ey of this information.

DTC will act as securities depository for the debturities. The debt securities will be issuedudlg fegistered securities registered in
the name of Cede & Co., which is DTC’s partnerstominee.

DTC is a limited-purpose trust company organizedeurthe New York Banking Law, a “banking organiaatiwithin the meaning of
the New York Banking Law, a member of the Federddtve System, a “clearing corporation” within theaning of the New York
Commercial Code, and a “clearing agency” registgreduant to the provisions of Section 17A of tlee8ities Exchange Act. DTC holds
securities that its participants deposit with DDJ.C also facilitates the settlement among partitipaf securities transactions, including
transfers and pledges, in deposited securitiesigiffirelectronic computerized book-entry changeamtiggpants’accounts, thereby eliminati
the need for physical movement of securities dedti€s. Direct participants of DTC include secastbrokers and dealers, banks, trust
companies, clearing corporations and other orgtinizm A number of the direct participants andesv York Stock Exchange, the
American Stock Exchange, and the National Assamiadf Securities Dealers own DTC. Access to DT@&em also is available to others,
including securities brokers and dealers and bankstrust companies that clear through or mairgainstodial relationship with a direct
participant, either directly or indirectly. The eslapplicable to DTC and its participants are with the SEC.

Purchases of debt securities under the DTC systest Ioe made by or through direct participants, Wwhidl receive a credit for the de
securities on DTG records. The ownership interest of each benkbgiaer or each actual purchaser of each debt bgdsito be recorded «
the direct and indirect participants’ records. Aéficial owner of debt securities will not receiwvetten confirmation from DTC of its
purchase, but is expected to receive a writtenigoafion providing details of the transaction, aslvas periodic statements of its holdings,
from the participant through which the beneficialner entered into the transaction. Transfers ofergnip interests in debt securities are t
accomplished by entries made on the books of fyaatits acting on behalf of beneficial owners. Bagiaf owners will not receive certificat:
representing their ownership interests in the deburities, unless the use of the book-entry sy$beitne debt securities is discontinued.

To facilitate subsequent transfers, any certificafresenting debt securities that is deposited, witon behalf of, DTC is registered in
the name of its nominee, Cede & Co. The deposhetertificate with, or on behalf of, DTC andriggistration in the name of Cede & Co.
effect no change in beneficial ownership. DTC hakmowledge of the actual beneficial owners ofdasdificate representing the debt
securities. DTC'’s records reflect only the identifithe direct participants to whose accounts #i& decurities are credited, which may or
may not be the beneficial owners. The participanlissemain responsible for keeping account of thaldings on behalf of their customers.

Delivery of notices and other communications by DidGlirect participants, by direct participantsrtdirect participants, and by direct
and indirect participants to beneficial owners|Wwé governed by arrangements among them and atutaty or regulatory requirements.
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Neither DTC nor Cede & Co. will consent or votelwiespect to the debt securities. Under its ustequiures, DTC mails an omnibus
proxy to the Operating Partnership as soon as lplesaiter the record date. The omnibus proxy assiggde & Co.’s consenting or voting
rights to those direct participants identified olishattached to the omnibus proxy to whose actotire debt securities are credited on the
record date.

Principal, interest and any premium payments ord#t® securities will be made to DTC. DTC's praetis to credit direct participants’
accounts on the payable date with respect to timditings as shown on DTEtrecords unless DTC has reason to believe thall itot receive
payment on the payment date. Payments by partitsigarioeneficial owners will be governed by stagdirstructions and customary
practices, as is the case with securities helthiiaccounts of customers in bearer form or regidta “street name,” and will be the
responsibility of the participant and not of DT@ettrustee, or the paying agent, subject to arnytsty or regulatory requirements. Payment
of principal and interest to DTC is the respongipibf the Operating Partnership or the trustearyr paying agent. Disbursement of payments
to direct participants will be the responsibility@TC. Disbursement of payments to the beneficiahers will be the responsibility of the
direct and indirect participants.

If applicable, redemption notices will be sent ted€ & Co. If less than all of the debt securitiéthin an issue are being redeemed,
DTC'’s practice is to determine by lot the amounthaf interest of each direct participant in theigs® be redeemed.

A beneficial owner will give notice of any optioa ¢lect to have its debt securities repaid by ther&ing Partnership, through its
participant, to the trustee, and will effect detivef the debt securities by causing the directipigant to transfer the participant’s interest in
the global security or securities representingdsiet securities, on DTC'’s records, to the trustée. requirement for physical delivery of debt
securities in connection with a demand for repaymeihbe deemed satisfied when the ownership gdhtthe global security or securities
representing the debt securities are transferratiregt participants on DTC'’s records.

DTC may discontinue providing its services as séiesrdepository with respect to a series of debusties at any time by giving
reasonable notice to the Operating Partnershipeopaying agent. If a successor securities depgsgmot appointed, debt security
certificates are required to be printed and dedider

The Operating Partnership may decide to discontirageof the system of book-entry transfers thrdD@I or a successor securities
depository. In that event, debt security certigsawvill be printed and delivered.

Unless stated otherwise in the applicable prosgestipplement, any underwriters, dealers or ageithsr@spect to any series of debt
securities issued as global securities will bedliparticipants in DTC.

None of the Operating Partnership, the Company umaerwriter, dealer or agent, the trustee or ayng agent will have any
responsibility or liability for any aspect of thecords relating to or payments made on accoun¢méficial interests in a global security, or
maintaining, supervising or reviewing any recorelating to these beneficial interests.

Any additional or different terms of the depositaryangement with respect to a series of debt g=muwill be described in the
prospectus supplement relating to such series.
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DESCRIPTION OF PREFERRED STOCK

General

The Company is authorized under its charter tceigglimillion shares of preferred stock in one orergeries and with rights,
preferences, privileges and restrictions that therd of directors may fix or designate without &mgher vote or action by the Company’s
stockholders. As of June 30, 2003, the Companyasdof directors has authorized the following seoépreferred stock:

* 8 5/8% Series A Cumulative Redeemable Preferred Stdakhizh 143,750 shares are authorized and 104,8dfes are
outstanding

» 8% Series B Cumulative Redeemable Preferred Stdekhich 6,900,000 shares are authorized and odstg;
» Series C Junior Participating Preferred Stock, loictv 1,000,000 shares are authorized but noneutstanding; and
» 8% Series D Cumulative Redeemable Preferred Stfakhich 400,000 shares are authorized and outstgnd

Terms

When the Company issues preferred stock, it wiliutly 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 value;

» the number of shares, liquidation preference afetiofy price;

» the dividend rate, dividend periods and paymergsjat

» the date on which dividends begin to accrue or mecdate;

e any auction and remarketing procedures;

* any retirement or sinking fund requirement;

» the price and the terms and conditions of any rediem right;

» any listing on any securities exchange;

» the price and the terms and conditions of any caiee or exchange right;
» whether interests will be represented by deposghayes;

e any voting rights;

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

e any limitations on issuing any series of preferstmtk ranking senior to or on a parity with theieeof preferred stock as to
dividends, liquidation, dissolution or winding L

e any limitations on direct or beneficial ownershimaestrictions on transfer; and

» any other specific terms, preferences, rights tétians or restrictions.

Rank

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

* senior to the Company’s common stock and to ako#guity securities ranking junior to the prefdrstock;
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» 0n a parity with all equity securities issued bg @ompany which by their terms rank on a parityhlite preferred stock; and

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

Dividends

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

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

If any preferred stock is outstanding, the Compailynot declare or pay dividends on, or redeenrchase or otherwise acquire any
shares of, its common stock or any capital stookiray junior to a series of preferred stock, ottan dividends paid in or conversions or
exchanges for common stock or other capital stooloj to the preferred stock, unless:

» ifthe series of preferred stock has cumulativédginds, the Company has declared and paid full tatiae dividends for all past
and current dividend periods or declared and resefunds for payment before or at the same tinthedeclaration and payment
on the junior series; ¢

» if the series of preferred stock does not have dative dividends, the Company has declared and fpdlidividends for the current
dividend period or declared and reserved fundpé&yment before or at the same time as the dedaratid payment on the junior
series.

When the Company does not pay dividends on shesesrhore than one series of preferred stock rankinmarity as to dividends in
full (or the Company has not reserved a sufficeamh for full payment), all of these dividends viné declared pro rata so that the amount of
dividends declared per share in each series wdllinases bear the same ratio of accrued dividemdsl. 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 Comgwill have the right to redeem all or any pdrthe preferred stock in each series
at its option, or the preferred stock will be subj mandatory redemption. The redemption pricg bepayable in cash or other property.

If the series of preferred stock is subject to nao/ redemption, the prospectus supplement witep:

» the number of shares the Company will redeem ih gaar;
» the date after which the Company may or must concenéime redemption; and

» the redemption price per share, which will incladleaccrued and unpaid dividends other than nonutative 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 commoik stoother capital stock junior to the preferrealckt unless:
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» if the series of preferred stock has cumulativedginds, the Company has declared and paid full tative dividends for all past
and current dividend periods for this series ofated and reserved funds for payment

» if the series of preferred stock does not have dative dividends, the Company has declared and fodlidividends for the current
dividend period or declared and reserved fundpéyment.

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

If the Company redeems fewer than all outstandiragess of preferred stock of any series, it willedigtine the number of shares to be
redeemed and whether it will redeem shares prdoathares held or shares requested to be redemrhgdot 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
record of a series of preferred stock to be reddeahéhe address shown on the share transfer bBakb. notice will state:

e the redemption date;

» the number of shares and series of the preferoai $b be redeemed,;

» the redemption price;

» the place to surrender certificates for paymerihefredemption price;

» that dividends on the shares redeemed will ceaaedime on the redemption date; and

» the date upon which any conversion rights will tieraie.

If the Company redeems fewer than all outstandiragess 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 asitficient funds necessary for the
redemption in trust for the benefit of stock it wédeem, then dividends will thereafter ceasectoe and all rights of the holders of the
shares will terminate, except the right to recéharedemption price.

Liquidation Preference

If the Company liquidates, dissolves or winds gaiffairs, then holders of each series of prefestedk will receive out of the
Company'’s legally available assets a liquidatirggrdiution in the amount of the liquidation prefiece per share for that series as specified in
the prospectus supplement, plus an amount eqadll dividends accrued and unpaid, but not includingounts 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 distribugeaissets to those holders in proportion to thdifulidating distributions to which they
would otherwise have received.

After the Company has paid liquidating distribugdn full to all holders of its preferred stockwilll distribute its remaining assets
among holders of any other capital stock rankimgguto the preferred stock according to their eztjve rights and preferences and number
of shares. For this purpose, a consolidation ogeresf the Company with any other corporation ditgnor a sale of all or substantially all
the Company’s property or business, does not datesth liquidation, dissolution or winding up ottEompany’s affairs.
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Voting Rights
Holders of preferred stock will not have any votights, except as set forth below or in the profymsupplement or as otherwise
required by law.

Whenever the Company has not paid dividends orshases of preferred stock for six or more conseewguarterly periods, the holdt
of such shares may vote, separately as a classliitther 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 directoil§ lve increased by two directors. The
holders of record of at least 10% of any serigsreferred stock on which the Company has not paidehds may call a special meeting to
elect these additional directors unless the Compacwives the request less than 90 days befordatieeof the next annual or special meeting
of stockholders. Whether or not the holders cajpecial meeting, the holders of a series of pretestock on which the Company has not |
dividends may vote for the additional directorshat next annual meeting of stockholders and at sabkequent annual meeting until:

» if the series of preferred stock has a cumulativeldnd, the Company has fully paid all unpaid demds 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; ¢

» if the series of preferred stock does not havenautative dividend, the Company has fully paid feansecutive quarterly dividen
or the Company has declared the dividends andoset a sufficient sum for their payme
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 authorized aeésamount of any class or series of capital staoking senior to the series of
preferred stock as to dividends or liquidation rifisttions;

» reclassify any authorized capital stock into shaaeking senior to the series of preferred stoctoatividends or liquidation
distributions;

e issue any obligation or security convertible intewidencing the right to purchase any share rankenior to the series of preferred
stock as to dividends or liquidation distributions

» amend, alter or repeal any provision of the Comisadlyarter, whether by merger, consolidation oeo#vent, in a manner that
materially and adversely affects any right, prafess privilege or voting power of the preferredcic

For these purposes, the following events do noeriadly and adversely affect a series of prefestedk:

* anincrease in the amount of the authorized stadnpeferred stock;

» the creation or issuance of any other series dépe stock; or

» anincrease in the amount of authorized shardseadéries of preferred stock or any other seriggaferred 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 willritesthe following terms:
» the number of shares of common stock into whichstieres of preferred stock are convertible;
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» the conversion price or manner by which the Compaitlycalculate the conversion price;

» the conversion period;

» whether conversion will be at the option of thedeot of the preferred stock or the Company;
e any events requiring an adjustment of the convergice; and

» provisions affecting conversion in the event of taégemption of the series of preferred stock.

Stockholder Liability

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

Restrictions On Owner ship; Change of Control Provisions

As discussed below under “Description of CommorcksteOwnership Limitations and Restrictions on Transf’ for the Company to
qualify as a REIT, not more than 50% in value sfatitstanding capital stock may be owned, diremtliydirectly, by five or fewer individua
during the last half of a taxable year. As a resht Company’s charter provides generally thaholder may beneficially own more than
9.8% of the Company’s issued and outstanding dagitiak. Accordingly, the articles supplementargigeating 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’stenahat may have the effect of delaying, defeyidn preventing a change of control
of the Company, see under “Description of Commarti8tthe subsections titled “Business CombinatibtSlassification of Board of
Directors, Vacancies and Removal of Directors,” é@giing Partnership Agreement,” and “Stockholdgh® Plan.”

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, eachiofwilould represent a fractional interest of a shadra particular series of
preferred stock. The Company will deposit shargsreferred stock represented by depositary sharésra separate deposit agreement
among the Company, a preferred stock depositarytentiolders of the depositary shares. Subjedtaadrms of the deposit agreement, each
owner of a depositary share will possess, in pridgoto the fractional interest of a share of prefd stock represented by the depositary
share, all the rights and preferences of the pedestock represented by the depositary shares.

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

Dividends and Other Distributions

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

If a distribution on the preferred stock is oth®an 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 aibigion is not feasible and the Company
approves, the depositary may sell the propertydistdbute the net proceeds from the sale to theéens of the depositary shares.

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 simaag surrender them at the corporate trust offidbe depositary in exchange for whole or
fractional shares of the underlying preferred stimgjether with any money or other property represiby the depositary shares. Once a
holder has exchanged the depositary shares, tderholay not redeposit the preferred shares ané/eedepositary shares again. If a
depositary receipt presented for exchange intcepred stock represents more shares of preferrell 8tan the number to be withdrawn, the
depositary will deliver a new depositary receipttfte excess number of depositary shares.

Redemption of Depositary Shares

Whenever the Company redeems shares of prefewekl Iséld by a depositary, the depositary will redeébe corresponding amount of
depositary shares. The redemption price per depgshare 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 atl@funderlying preferred stock, the
Company and the depositary will select the depgsgthares to be redeemed as nearly pro rata aicatale without creating fractional
depositary shares or by any other equitable medletermined by the Company that preserves its REIlis.

On the redemption date:

» all dividends relating to the shares of preferrettls called for redemption will cease to accrue;
» the Company and the depositary will no longer désedepositary shares called for redemption toutstanding; and

» all rights of the holders of the depositary shaaied for redemption will cease, except the righteceive any money payable upon
the redemption and any money or other propertythvthe holders of the depositary shares arelestitpon redemptiot
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Voting of the Preferred Stock

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

Liquidation Preference

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

Conversion of Preferred Stock

Depositary shares will not themselves be converiiltio common stock or any other securities or eriypof the Company. However, if
the underlying preferred stock is convertible, leofdof depositary shares may surrender them tdepesitary with written instructions to
convert the preferred stock represented by thgiosigary 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 amountslgayia 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 shanesgepositary will issue a new depositary recipany depositary shares not converted.
The Company will not issue fractional shares of swn stock upon conversion. If a conversion willules the issuance of a fractional sh.
the Company will pay an amount in cash equal tostilee of the fractional interest based upon thbeing 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 holdeead kfast two-thirds of the applicable depositargreh then outstanding have approved the
amendment, the Company and the depositary may aké @iy amendment that:

« would materially and adversely alter the rightshaf holders of depositary shares; or

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

Subject to exceptions in the deposit agreementanept in order to comply with the law, no amendbtmeay impair the right of any
holders of depositary shares to surrender theioslegry shares with instructions to deliver theenydng preferred stock and all money and
other property represented by the depositary shBkesy holder of outstanding depositary shargbeatime any amendment becomes

effective who continues to hold the depositary shavill be deemed to consent and agree to the ammmtdand to be bound by the amended
deposit agreement.

The Company may terminate a deposit agreement npbless than 30 days’ prior written notice to depositary if:
» the termination is necessary to preserve the Comip&EIT status; or

e amajority of each series of preferred stock affddty the termination consents to the termination.
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Upon a termination of a deposit agreement, holdétlse depositary shares may surrender their deggsihares and receive in
exchange the number of whole or fractional shafgseferred stock and any other property represkbyethe depositary shares. If the
Company terminates a deposit agreement to pregers&tus as a REIT, then the Company will uskbeétt efforts to list the preferred stock
issued upon surrender of the related depositamestan a national securities exchange.

In addition, a deposit agreement will automaticsdigminate if:
» the Company has redeemed all underlying prefetmk subject to the agreement;

« afinal distribution of the underlying preferredait in connection with any liquidation, dissolutionwinding up has occurred, and
the depositary has distributed the distributioth® holders of the depositary shares

» each share of the underlying preferred stock has benverted into other capital stock of the Comypaut represented by
depositary share

Charges of a Preferred Stock Depositary

The Company will pay all transfer and other taxed governmental charges arising in connection witteposit agreement. In addition,
the Company will generally pay the fees and expen$a depositary in connection with the perforneaatits duties. However, holders of
depositary shares will pay the fees and expensasiepositary for any duties requested by the helidtait 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 notice of its election to resign. Toenpany may also remove a
depositary at any time. Any resignation or remavilltake effect upon the appointment of a succesepositary. The Company will appoint
a successor depositary within 60 days after delieéthe notice of resignation or removal. The ®830r must be a bank or trust company
with its principal office in the United States dmalve a combined capital and surplus of at least$i8i®n.

Miscellaneous

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

Neither the depositary nor the Company will beléabany law or any circumstances beyond theirtadmprevent 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 preéeristock, gross negligence or willful
misconduct. Neither the Company nor a depositargtrprosecute 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 depositdns of depositary shares or other persons théguve in good faith to be competent, anc
documents they believe in good faith to be genaim signed by a proper party.

In the event a depositary receives conflictingroairequests or instructions from the Company aychalders of depositary shares, the
depositary will be entitled to act on the claimegjuests or instructions received from the Company.
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Depositary
The prospectus supplement will identify the deogifor the depositary shares.

Listing of the Depositary Shares
The applicable prospectus supplement will specifigther or not the depositary shares will be liste@ny securities exchange.
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DESCRIPTION OF COMMON STOCK

General

The Company is authorized under its charter tceigd0 million shares of common stock. Each outstanshare of common stock
entitles the holder to one vote on all mattersqmésd to stockholders for a vote. Holders of commstock have no preemptive rights.

The common stock is currently listed for tradingtbe New York Stock Exchange. The Company will ggplthe New York Stock
Exchange to list any additional shares of commoanksthat the Company offers and sells pursuantamapectus supplement.

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

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

Owner ship Limitations and Restrictionson Transfers

To maintain its REIT qualification, not more thadb in value of the Company’s outstanding stock tm@pwned directly or indirectly
by five or fewer individuals (including certain @fs treated as individuals for these purposesindithe last half of a taxable year and at |
100 persons must beneficially own its outstandiogksfor at least 335 days per 12-month taxable.yBahelp ensure that the Company
meets these tests, the Company’s charter providesio person may own more than 9.8% of the Comipdssued and outstanding capital
stock. The board of directors may waive the ownipriimit if the board receives evidence that owhgrsn excess of the limit will not
jeopardize the Compa’s REIT status.

The restrictions on transferability and ownershifp mot apply if the board of directors and theaktbolders 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.

If you own more than 5% of the Company’s commomlstr preferred stock, you must file a written msge to the Company’s request
for stock ownership information, which the Compavilf mail to you no later than January 80f each year. This notice should contain your
name and address, the number of shares of commack @t preferred stock you own and a descriptiohaf you hold the shares. In additi
you must disclose to us in writing any additiomdbrmation we request in order to determine theaféf your ownership of such shares
the Company'’s status as a REIT.

These ownership limitations could have the effégrecluding a third party from obtaining contrales the Company unless the
Company’s board of directors and its stockholdetemnine that maintaining REIT status is no lordgsirable.
Limitations of Liability and I ndemnification of Directorsand Officers

Maryland law and the Company’s charter exculpatd eirector and officer in actions by the Companyy stockholders in derivative
actions from liability unless the director or offichas received an improper personal benefit inapoproperty or service or has acted
dishonestly, as established by a final judgmerat oburt.
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The charter also provides that the Company wileindify a present or former director or officer agiexpense or liability in an action
to the fullest extent permitted by Maryland law. iyland law permits a corporation to indemnify itegent and former directors and officers,
among others, against judgments, penalties, fsetements and reasonable expenses they inconirection with any proceeding to which
they are a party because of their service as areoffdirector or other similar capacity. Howewdaryland law prohibits indemnification if a
court establishes that:

» the act or omission of the director or officer waaterial to the matter giving rise to the procegdind was committed in bad faith
or was the result of active and deliberate dishign

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

» in the case of any criminal proceeding, the dineotmfficer had reasonable cause to believe ti@batt or omission was unlawful.

We believe that the exculpation and indemnificapoovisions in the charter help induce qualifiedifiduals to agree to serve as
officers and directors of the Company by providindegree of protection from liability for allegedstakes in making decisions and taking
actions. You should be aware, however, that themagions in the Company’s charter and Maryland ¢ave you a more limited right of
action than you otherwise would have in the absefiseich provisions. We also maintain a policy inéctors and officers liability insurance
covering certain liabilities incurred by the Compandirectors and officers in connection with therfermance of their duties.

The above indemnification provisions could opetatsdemnify directors, officers or other persorfsovexert control over the Compe
against liabilities arising under the Securitieg 8&1933. Insofar as the above provisions maywatlmat type of indemnification, the SEC has
informed us that, in their opinion, such indemration is against public policy as expressed inSheurities Act and is, therefore,
unenforceable.

Business Combinations

Pursuant to the Company’s charter and Maryland faeeCompany cannot merge into or consolidate aithther corporation or enter
into a statutory share exchange transaction intwtie Company is not the surviving entity or séllbasubstantially 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 prédtiockholders from taking action by written cartagnless all stockholders consent in
writing. The practical effect of this limitation tkat any action required or permitted to be talgthe Company’s stockholders may only be
taken if it is properly brought before an annua$pecial meeting of stockholders. The Company’awglfurther 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 dalgyuntil the next annual meeting stockholder awdithat the holders of a majority of the
Company’s outstanding voting securities favor. Engvisions may also discourage another persan fnaking a tender offer for the
Company’s common stock, because such person dy,exsen 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 memyay; at a duly called stockholders meeting.

Maryland law also establishes special requiremwittsrespect 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 afterahd of the five-year period. The
Company’s charter contains a provision exemptimgGbmpany from the Maryland business combinatiatutt. However, we cannot assure
you that this charter provision will not be amendedepealed at any point in the futu

23



Control Share Acquisitions

The Maryland general corporation law also provitfeg control shares of a Maryland corporation agglin a control share acquisition
have no voting rights except to the extent apprdmed vote of two-thirds of the votes entitled dast on the matter, excluding shares
owned by the acquiror or by officers or employeediors. The control share acquisition statute do¢gpply to shares acquired in a merger,
consolidation or share exchange if the corporatianparty to the transaction, or to acquisitiopgraved or exempted by the corporation’s
charter or bylaws. The Company'’s bylaws contaimcwigion exempting from the control share acquositstatute any stock acquired by any
person. However, we cannot assure you that thaabprovision will not be amended or repealed atfwint in the future.

Classification of Board of Directors, Vacancies and Removal of Directors

The directors on the Company’s board of directoesdivided into three classes, and each of thasetdis serves for a three-year term.
A director may only be removed for cause by théeratitive vote of two-thirds vote of the Companyigstanding common stock. These
staggered terms of the Company’s board may disgeuréers for the Company or make an acquisitiothefCompany more difficult, even
when an acquisition is in the best interest ofdteekholders.

The Company’s charter and bylaws provide that aoritgjof the remaining directors or the stockhofdaray fill any vacancy on the
board of directors. However, under recently enaMadyland law, only the board of directors canvi#icancies even though the charter and
bylaws provide otherwise. In addition, the Companyylaws provide that only the board of directoesyrincrease or decrease the number of
persons serving on the board of directors. Theseigions preclude stockholders from removing incantldirectors, except for cause and
upon a substantial affirmative vote, and fromriijithe vacancies created by such removal with tweir nominees until the next annual
meeting of stockholders.

Amendment of Charter

Except as set forth below, the Company’s charterbeaamended only by the affirmative vote of hadd&frnot less than a majority of
the outstanding shares of common stock. Howeverptavisions in the charter relating to the rem@falirectors and preservation of the
Company’s REIT status may only be amended by theraitive vote of holders of not less than two-tlsiof the Company’s outstanding
shares of common stock. Furthermore, as permigidddryland law, the Company’s board of directors eanend the charter without
stockholder approval to change the Company’s name.

Operating Partner ship Agreement

The partnership agreement of the Operating Pattipersquires that any merger (unless the survieiniity contributes substantially all
of its assets to the Operating Partnership for Combnits) or sale of all or substantially all oéthssets of the Operating Partnership be
approved by a majority of the holders of commongnncluding common units owned by the Companye partnership agreement also
contains provisions relating to a limited partnegdemption right in the event of various changesoatrol of the Company and under certain
circumstances allows for limited partners to camtino hold common units in the Operating Partnerifilowing such a change of control,
thereby maintaining the tax basis in their commoitsu The covered changes of control, which werrefas a “trigger event,” are:

e amerger involving the Company in which the Compisnyot the surviving entity;

» amerger involving the Company in which the Compiriyie survivor but all or part of the Companysies are converted into
securities of another entity or the right to reeetash; an

» the transfer by the Company to another entity bstantially all of the assets or earning powehefCompany or the Operating
Partnership
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Upon the occurrence of a trigger event, the ridte imited partner to receive a share of the Camyfsacommon stock or cash equal to
the fair market value of a share of the Compangiamon stock upon redemption of a common unit isyedrd into the right to receive a
share of capital stock of the acquiror or a pacéiihe acquiror, which we refer to as a “replacetsrare,” or cash equal to its fair market
value. If the acquiror does not have publicly tihdecurities and a parent of the acquiror doespulbéicly traded equity securities of the
parent entity with the highest market capitalizatill be the replacement shares. If neither thguaor nor any parent has publicly traded
equity securities, the replacement shares wilhleeeguity securities of the entity with the highmsirket capitalization. The number of
replacement shares a limited partner will recedreu§ed to calculate the cash payment due) upedemption of common units will be equal
to the number of shares of the Company’s commarksssuable prior to the trigger event multiplied b

» the number of replacement shares the holder afgdesshare of the Compamsy¢tommon stock would have received as a resulta
trigger event; o

» if the replacement shares have not been publialjet for one year, a fraction, the numerator otlis the average trading price
a share of the Company’s common stock as of thgdrievent and the denominator of which is theagetrading price of a
replacement share as of the trigger ev

If the acquiror in a trigger event is a REIT, it shpreserve an operating partnership structure teiths no less favorable to the limited
partners than currently in place. In addition, plaetnership agreement provides that, if a disti@ouof cash or property is made in respect of a
replacement share, the Operating Partnership igiflidute the same amount in respect of a commadrasra limited partner would have
received had such limited partner redeemed its comumits for replacement shares prior to suchidigion.

Because the partnership agreement may requirecatiracto maintain an operating partnership strreeand maintain a limited
partner’s right to continue to hold common unitshafuture redemption rights, the terms of the penghip agreement could have the effect of
discouraging a third party from making an acquisitproposal for the Company.

These provisions of the partnership agreement mbyh® waived or amended upon the consent of luni@rtners holding at least 75%
of the common units (excluding those held by thenGany).

Stockholder Rights Plan

On October 4, 1997, the Company’s board of diracémiopted a stockholder rights plan and decladistabution of one preferred
share purchase right for each outstanding shacerofmon stock. The Company issued these rights eob®c16, 1997 to each stockholde|
record on such date, and these rights attach teslodcommon stock subsequently issued. The rigiitsause substantial dilution to a
person or group that attempts to acquire the Cognparterms not approved by the Company’s boardrettbrs and could, therefore, have
the effect of delaying or preventing someone frakirtg control of the Company, even if a changearitml were in the best interest of the
Company’s stockholders.

Transfer Agent
The transfer agent for the common stock is WachBuaiak, N.A., Charlotte, North Carolina.
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FEDERAL INCOME TAX CONSIDERATIONS

The following discussion describes the materiakfatlincome tax consequences relating to the taxati the Company as a REIT and
the ownership and disposition of the Company’skstoc

If the Company offers one or more additional seofegreferred stock or the Operating Partnershiprefone or more additional series
debt securities, the prospectus supplement willide information about any additional material fedléincome tax consequences to holde:
those shares of preferred stock or debt securities.

Because this summary is intended only to addres$sriabfederal income tax consequences relatingemwnership and disposition of
the Company’s stock, it may not contain all theindiation that may be important to you. As you rewvtbis discussion, you should keep in
mind that:

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

» special rules that we do not discuss below mayyaififior example, you are a tax-exempt organizate broker-dealer, a non-U.S.
person, a trust, an estate, a regulated investooempany, a financial institution, an insurance campor otherwise subject to
special tax treatment under the Internal Revenue(

» this summary generally does not address statd, doceon-U.S. tax considerations;

» this summary deals only with the Company’s stoctbd that hold common stock as “capital assetdiiwthe meaning of Section
1221 of the Internal Revenue Code; i

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

You should both review the following discussion aodisult with your own tax advisor to determine éffiect of ownership and
disposition of the Company’s stock on your indiatitax situation, including any state, local or Ads8. tax consequences.

We base the information in this section on theentrinternal Revenue Code, current, final, tempoaad proposed Treasury
regulations, the legislative history of the IntdrRavenue Code, current administrative interpretegiand practices of the IRS, including its
practices and policies as endorsed in privaterlattengs, which are not binding on the IRS, angtng court decisions. Future legislation,
regulations, administrative interpretations andrtdecisions could change current law or advera#figct existing interpretations of current
law. Any change could apply retroactively. The Camphas not obtained any rulings from the IRS cming the tax treatment of the mat
discussed below. Thus, it is possible that thedB8d challenge the statements in this discussiich do not bind the IRS or the courts, i
that a court could agree with the IRS.

Taxation of the Company asa REIT

The Company believes that, commencing with itshiéxgear ended December 31, 1994, it has beeniaaghand has operated in such
a manner as to qualify for taxation as a REIT urderinternal Revenue Code, and the Company intendsntinue to be organized and to
operate in such a manner. However, we cannot agsurthat the Company has operated or will opgratemanner so as to qualify or rem
qualified as a REIT.

Federal Income Taxation of the Company

If the Company has qualified and continues to dué#ir taxation as a REIT, it generally will not babject to federal corporate income
tax on that portion of its ordinary income or capdain that is currently distributed to stockhoklélhe REIT provisions of the Internal
Revenue Code generally allow a REIT to deductibistions paid to its stockholders, substantialljn@lating the federal “double taxation”
on earnings (once at
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the corporate level when earned and once agalreatockholder level when distributed) that usuedisults from investments in a
corporation. Nevertheless, the Company will be eciidjo federal income tax as follows:

First, the Company will be taxed at regular corporates on its undistributed “REIT taxable incohie¢luding undistributed net capi
gains.

Second, under some circumstances, the Company ensytiject to the “alternative minimum tax” as asamuence of its items of tax
preference.

Third, if the Company has net income from the salether disposition of “foreclosure property” tiilaeé Company holds primarily for
sale to customers in the ordinary course of businesther non-qualifying income from foreclosuregerty, it will be subject to tax at the
highest corporate rate on such income.

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

Fifth, if the Company should fail to satisfy eitlthe 75% gross income test or the 95% gross indesiddiscussed below) but has
nonetheless maintained its qualification as a Rig@ause it has met other requirements, the Comp#inye subject to a 100% tax on the
gross income attributable to (1) the greater oftf@)amount by which the Company fails the 75%degb) the amount by which 90% of the
Company’s gross income exceeds the amount of incprakfying for the 95% income test, multiplied 8) a fraction intended to reflect the
Company'’s profitability.

Sixth, if the Company fails to distribute duringchayear at least the sum of
» 85% of its ordinary income for such year,

* 95% of its capital gain net income for such yead a
» any undistributed taxable income from prior perjods

then the Company will be subject to a 4% exciseotathe excess of this required distribution amawatr the amounts actually distributed.

Seventh, if the Company should acquire any assat & “C” corporation (i.e., a corporation generaillpject to full corporate-level tax)
in a carryover-basis transaction and provided rotin is made for the transaction to be curretathable, and the Company subsequently
recognizes gain on the disposition of such ass#éhgithe 10-year period beginning on the date oitlwthe Company acquired the asset, the
Company generally will be subject to tax at theheigt regular corporate rate on the lesser of treuathof gain that the Company recognizes
at the time of the sale or disposition and the amhotigain that the Company would have recognizéidei Company had sold the asset at the
time it acquired the asset, the “Built-in Gains Tax

The Company owns direct or indirect interests mumber of taxable REIT subsidiaries. A “taxable REubsidiary” of the Company is
a corporation in which the Company directly or hedtly owns stock and that elects, together with@Gompany, to be treated as a taxable
REIT subsidiary of the Company. In addition, ilexable REIT subsidiary of the Company owns, diyeatlindirectly, securities representing
35% or more of the vote or value of a subsidiampocation, that subsidiary will also be treatechdaxable REIT subsidiary of the Company.
A taxable REIT subsidiary is subject to federabime tax, and state and local income tax where egdgh, as a regular “C” corporation.

Generally, a taxable REIT subsidiary may perforrmsampermissible tenant services without causiegGbmpany to receive
impermissible tenant services income under the REd®dme tests. However, several provisions reggrttie arrangements between a REIT
and its taxable REIT subsidiaries ensure that abiax
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REIT subsidiary will be subject to an appropriaed! of federal income taxation. For example, titerhal Revenue Code limits the ability of
a taxable REIT subsidiary to deduct interest paysegnexcess of a certain amount made to the Compamddition, the Company must pay
a 100% tax on some payments that it receives cedain expenses deducted by the taxable REIT diabgiif the economic arrangements
between the Company, the Company’s tenants angtable REIT subsidiary are not comparable to sinalrangements among unrelated
parties. The Company’s taxable REIT subsidiariekematerest and other payments to the Companyattdrt parties in connection with
activities related to the Company’s properties. &anot assure you that the Company’s taxable R&bSidiaries will not be limited in their
ability to deduct interest payments made to the @amg. In addition, we cannot assure you that tt& ikght not seek to impose the 100%
tax on services performed by taxable REIT subsisdior tenants of the Company, or on a portiothefpayments received by the Company
from, or expenses deducted by, the Company’s teXRBIT subsidiaries.

Requirements For Qualification
To qualify as a REIT, the Company must elect torbated as a REIT and must meet the requiremestsjssed below, relating to the
Company’s organization, sources of income, andreaifiassets.

The Internal Revenue Code defines a REIT as a catipa, trust or association:
» thatis managed by one or more trustees or dirgctor

» the beneficial ownership of which is evidenced tansferable shares or by transferable certificatd®eneficial interest;

» that would be taxable as a domestic corporatiorfdndpplication of the REIT rules;

« thatis neither a financial institution nor an iremce company subject to certain provisions ofiternal Revenue Code;
» that has at least 100 persons as beneficial owners;

e during the last half of each taxable year, not ntba& 50% in value of the outstanding stock of Wwhé&cowned, directly or
indirectly, through the application of certain dittition rules, by five or fewer individuals (as ohefd in the Internal Revenue Codi
include certain entities

» that files an election or continues such electmhed taxed as a REIT on its return for each taxpdde;
» that uses the calendar year as its taxable yedr; an

» that satisfies the income tests, the asset tesishe distribution tests, described below.

The Internal Revenue Code provides that REITs maistfy all of the first four preceding requiremedtiring the entire taxable year.
REITs must satisfy the fifth requirement durindestst 335 days of a taxable year of 12 months onga proportionate part of a taxable year
of less than 12 months. For purposes of the sedirement, the beneficiaries of a pension or psifaring trust described in Section 401(a)
of the Internal Revenue Code, and not the pensi@mafit-sharing trust itself, are treated as REtdckholders. The Company will be treated
as having met the sixth requirement if the Compaomplies with certain Treasury Regulations for aés@eing the ownership of the
Company’s stock for such year and if the Companyndit know (or after the exercise of reasonablgeliice would not have known) that the
sixth condition was not satisfied for such yeare TGompanys charter currently includes restrictions regardmagsfer of its stock that, amo
other things, assist the Company in continuingatisy the fifth and sixth of these requirements.

If a REIT owns a corporate subsidiary that is adlified REIT subsidiary,” the separate existencéhat subsidiary will be disregarded
for federal income tax purposes. Generally, a §jgdlREIT subsidiary is a corporation, other thamxable REIT subsidiary, all of the capital
stock of which is owned by the REIT. All assetabllities and items of income, deduction and crefithe qualified REIT subsidiary will be
treated as
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assets, liabilities and items of income, deducéind credit of the REIT itself. A qualified REIT sifliary of the Company will not be subject
to federal corporate income taxation, althoughayrhe subject to state and local taxation in sdaies

A REIT that is a partner in a partnership is deetoealvn its proportionate share of the assetseptrtnership and to earn its
proportionate share of the partnership’s incomégih cases being based on its relative capitatest in the partnership. The character of the
assets and gross income of the partnership rétaisgme character in the hands of the REIT forqeap of the gross income and asset tests.
Thus, the Company’s proportionate share of thetadgbilities and items of income of the Opergtartnership (including the Operating
Partnerships share of the assets, liabilities and items afrime with respect to any partnership in which itdschn interest) is treated as as¢
liabilities and items of income of the Company poirposes of applying the requirements describeelimer

Income Tests.  In order to maintain qualification as a REIfe {Company must satisfy two gross income requirésné&irst, the
Company must derive, directly or indirectly, atde@5% of its gross income (excluding gross incéram prohibited transactions) for each
taxable year from investments relating to real prgpor mortgages on real property, including “ssinbm real property,fjains on dispositio
of real estate, dividends paid by another REIT iatetest on obligations secured by real propertgrointerests in real property, or from
certain types of temporary investments. SecondCtirapany must derive at least 95% of its grossmmeexcluding gross income from
prohibited transactions) for each taxable year femy combination of income qualifying under the 7&%t and dividends, interest, certain
payments under hedging instruments and gain frensdife or disposition of stock or securities anthge hedging instruments.

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

The Company does not currently charge and doeantimtipate charging rent that is based in wholm qrart on the income or profits of
any person. The Company also does not anticiptiteraderiving rent attributable to personal propégtised in connection with real property
that exceeds 15% of the total rents or receivimg frem related party tenants.
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The Operating Partnership does provide some servith respect to the properties. The Company bedi¢hat the services with resg
to the properties that are and will be provide@diy are usually or customarily rendered in cotioeowith the rental of space for occupancy
only and are not otherwise considered rendereditiicplar tenants and, therefore, that the promisibsuch services will not cause rents
received with respect to the properties to fatjoalify as rents from real property. Services wébpect to the properties that the Company
believes may not be provided by the Company oCtherating Partnership directly without jeopardizihg qualification of rent as “rents
from real property” are and will be performed bygépendent contractors or taxable REIT subsidiaries.

The Operating Partnership and the Company recee®fbr property management and brokerage anchégasivices provided with
respect to some properties not owned entirely byGperating Partnership. These fees, to the emtd#rgaid with respect to the portion of
these properties not owned, directly or indiredbly the Company, will not qualify under the 75% ggancome test or the 95% gross income
test. The Operating Partnership also may receiverdypes of income with respect to the propeitiesns that will not qualify for either of
these tests. The Company believes, however, thaghregate amount of these fees and other noifyguglincome in any taxable year will
not cause the Company to exceed the limits on n@tifging income under either the 75% gross incaest or the 95% gross income test.

If the Company fails to satisfy the 75% gross inedmst or the 95% gross income test for any taxgdde, it may nevertheless qualify
as a REIT for that year if it is eligible for refliender the Internal Revenue Code. This relief ion generally will be available if:
» the Company’s failure to meet these tests wasaueasonable cause and not due to willful neglect;

» the Company attaches a schedule of the natureraadrd of each item of income to its federal incdmereturn; and

» the inclusion of any incorrect information on tfeedule is not due to fraud with intent to evade ta

We cannot state whether in all circumstances thagamy would be entitled to the benefit of thisekprovision. For example, if the
Company fails to satisfy the gross income testaibse non-qualifying income that the Company intavatily incurs exceeds the limits on
such income, the IRS could conclude that the Coripdailure to satisfy the tests was not due tsoe@ble cause. Even if this relief
provision applies, the Internal Revenue Code imp@as&00% tax with respect to a portion of the noalifying income, as described above.

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

» Atleast 75% of the value of the Company’s totaleds must be represented by real estate assdtarmhsash items (including
receivables) and government securit

* No more than 25% of the value of the Com(’s total assets may be represented by securities than those in the 75% asset
class.

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

. the value of any one issuer’s securities ownechbydompany may not exceed 5% of the value of thep@my’s total assets;
. the Company may not own more than 10% of any aweiss outstanding voting securities; and
. the Company may not own more than 10% of the vafuke outstanding securities of any one issuat; an

* No more than 20% of the Comp¢'s total assets may be represented by securitiea®br more taxable REIT subsidiaries.
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Securities for purposes of the asset tests maydeadliebt securities. However, debt of an issudmaetl count as a security for purposes
of the 10% value test if the debt securities ateaight debt” as defined in Section 1361 of thetnal Revenue Code and one of the following
conditions is met:

+ theissueris an individual;
» the only securities of the issuer that the Compgany taxable REIT subsidiary of the Company) haldsstraight debt; or

» ifthe issuer is a partnership, the Company holdsast a 20% profits interest in the partnership.

The Company believes that the aggregate valueecdetburities issued by its taxable REIT subsidsadi@es not exceed 20% of the
aggregate value of its gross assets. As of eaelranel testing date prior to the election to treamhecorporate subsidiary of the Company or
any other corporation in which the Company owniéerest (other than another REIT or a qualified R&ubsidiary) as a taxable REIT
subsidiary, which election first became availabieJanuary 1, 2001, the Company believes it dicbmat more than 10% of the voting
securities of any such entity. In addition, the @amy believes that as of each relevant testingutade to the election to treat each corporate
subsidiary of the Company or any other corporaitiowhich the Company owns an interest (other theotreer REIT or a qualified REIT
subsidiary) as a taxable REIT subsidiary of the Gamny, the Company’s pro rata share of the valubegecurities, including debt, of any
such corporation or other issuer owned (or treatedwned) by the Company did not exceed 5% ofdtaé value of the Company’s assets.

With respect to each issuer in which the Compamgectly owns an interest that does not qualify &E4T, a qualified REIT subsidiary
or a taxable REIT subsidiary, the Company belig¢hasits pro rata share of the value of the sdestiincluding debt, of any such issuer
owned (or treated as owned) does not exceed 5¥%edbtal value of the Company’s assets and tlzainitplies with the 10% voting securities
limitation and 10% value limitation with respectdach such issuer. In this regard, however, weatgmovide any assurance that the IRS
might not disagree with the Company’s determination

After initially meeting the asset tests at the elo any quarter, the Company will not lose itsustaas a REIT for failure to satisfy the
asset tests at the end of a later quarter soletgdison of changes in asset values. If the faitusatisfy the asset tests results from an
acquisition of securities or other property duringuarter, the Company can cure the failure byadisy of a sufficient amount of non-
qualifying assets within 30 days after the clos¢haf quarter. The Company intends to maintain adtgrecords of the value of its assets to
ensure compliance with the asset tests and tosiadte other actions within 30 days after the cldseng quarter as necessary to cure any
noncompliance.

Annual Distribution Requirements

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

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

» the Company declares the dividends in October, Nidex or December, the dividends were payable ttkbtiders of record on a
specified date in such a month, and the Compamabygtpaid the dividends during January of the sgo€nt year; c

« the Company declares the dividends before it tirfildy its federal income tax return for such yehe, Company pays the divider
in the 1:-month period following the close of the prior y@ad not late
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than the first regular dividend payment after tkeldration, and the Company elects on its fedame tax return for the prior
year to have a specified amount of the subsequeidiedd treated as if paid in the prior ye

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

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

The Company may elect to retain rather than disteiall or a portion of its net capital gains a@g the tax on the gains. In that case,
the Company may elect to have its stockholdersidectheir proportionate share of the undistributetcapital gains in income as long-term
capital gains and receive a credit for their studrthe tax paid by the Company. For purposes ofiieexcise tax described, any such reta
amounts would be treated as having been distributed

The Company intends to make timely distributiorlicient to satisfy the annual distribution requirents. In this regard, the partners
agreement of the Operating Partnership authorf2€bmpany, as general partner, to take such atepsy be necessary to cause the
Operating Partnership to distribute to its partregramount sufficient to permit the Company to ntieese distribution requirements.

We expect that the Company’s REIT taxable inconikebeiless than its cash flow due to the allowanicéepreciation and other non-
cash charges in computing REIT taxable income. Adingly, the Company anticipates that it generallly have sufficient cash or liquid
assets to enable it to satisfy the 90% distributeamuirement. It is possible, however, that the Gany, from time to time, may not have
sufficient cash or other liquid assets to meetbf# distribution requirement or to distribute sgecbater amount as may be necessary to
income and excise taxation. In this event, the Camgpmay find it necessary to arrange for borrowingsf possible, pay taxable stock
dividends in order to meet the distribution reguoiest or avoid such income or excise taxation.

In the event that the Company is subject to ansaaijent to its REIT taxable income (as defined ioti®a 860(d)(2) of the Internal
Revenue Code) resulting from an adverse determimély either a final court decision, a closing agnent between the Company and the
under Section 7121 of the Internal Revenue Codanagreement as to tax liability between the Caw@ad an IRS district director, the
Company may be able to rectify any resulting f&lto meet the 90% annual distribution requiremerdying “deficiency dividends” to
stockholders that relate to the adjusted yearhaitdre paid in a subsequent year. To qualifydefiaiency dividend, the Company must m
the distribution within 90 days of the adverse daieation and the Company also must satisfy othecgdural requirements. If the Company
satisfies the statutory requirements of Section@@be Internal Revenue Code, a deduction is abtb¥or any deficiency dividend
subsequently paid by the Company to offset an aserén the Company’s REIT taxable income resuftiom the adverse determination. The
Company, however, must pay statutory interest erathount of any deduction taken for deficiencyabwids to compensate for the deferr:
the tax liability.

Failure To Qualify

If the Company fails to qualify for taxation as &IR in any taxable year and the relief provisionsndt apply, the Company will be
subject to tax (including any applicable alternatiminimum tax) on its taxable
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income at regular corporate rates. Distributionsttewkholders in any year in which the Companysfailqualify as a REIT will not be
deductible by the Company nor will they be requit@the made. In that event, to the extent of pasiturrent and accumulated earnings and
profits, distributions to stockholders will be dieinds, generally taxable at long-term capital giErgates (as described below), subject to
certain limitations of the Internal Revenue Codwporate distributees may be eligible for the dévids received deduction. Unless the
Company is entitled to relief under specific statytprovisions, the Company also will be disqualififrom taxation as a REIT for the four
taxable years following the year during which thenpany lost the qualification. We cannot state Weein all circumstances the Company
would be entitled to such statutory relief. Forrapde, if the Company fails to satisfy the grosoome tests because non-qualifying income
that the Company intentionally incurs exceeds ithé bn such income, the IRS could conclude thet@mpany'’s failure to satisfy the tests
was not due to reasonable cause.

Taxation of U.S. Stockholders
As used in this prospectus, the term “U.S. Stodkdadimeans a holder of the Company’s stock thatfedderal income tax purposes:
» is acitizen or resident of the United States;

* is a corporation or partnership (including an grttitated as a corporation or partnership for faidecome tax purposes) created or
organized in or under the laws of the United Statesf any political subdivision therec

» is an estate, the income of which is subject tefadncome taxation regardless of its source; or

* isany trust if a court within the United Stateslide to exercise primary supervision over the adstration of the trust, and one or
more United States persons have the authorityritraloall substantial decisions of the trt

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

Distributions Generally .  Distributions to U.S. Stockholders, other tlcapital gain dividends discussed below, will cangti
dividends up to the amount of the Company’s positivrrent and accumulated earnings and profitstartiat extent, will be taxable to the
U.S. Stockholders. These distributions are noitdégor the dividends received deduction for cogtimns. Distributions to U.S.
Stockholders, other than capital gain dividendsulised below, will constitute dividends up to theant of the Company’s positive current
and accumulated earnings and profits and, to titahg will be taxable to the U.S. Stockholderse3é distributions are not eligible for the
dividends received deduction for corporations. CayM8, 2003, President Bush signed into law the S&owth Tax Relief Reconciliation
Act of 2003. Under this new law, certain “qualifidividend income” received by U.S. non-corporatarsholders in taxable years 2003
through 2008 is subject to tax at the same tas i@tdong-term capital gain (generally, under tn law, a maximum rate of 15% for such
taxable years). Dividends received from REITs, hamvegenerally are not eligible for these reduads and, therefore, will continue to be
subject to tax at ordinary income rates (generallmaximum rate of 35% for taxable years 2003-200#)ject to two narrow exceptions.
Under the first exception, dividends received fraREIT may be treated as “qualified dividend incbelagible for the reduced tax rates to
the extent that the REIT itself has received qigaliflividend income from other corporations (sustiexable REIT subsidiaries). Under the
second exception, dividends paid by a REIT in altéyear may be treated as qualified dividendrimea an amount equal to the sum of (i)
the excess of the REIT’s “REIT taxable income” tloe preceding taxable year over the corporate-fiedsdral income tax payable by the
REIT for such preceding taxable year and (ii) theess of the REIT’s income that was subject toRthidt-in Gains Tax in the preceding
taxable year over the tax payable by the REIT ah $nicome for such preceding taxable year. We d@nticipate that a material portion of
our distributions will be treated as qualified dighd income.
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To the extent that the Company makes a distributiaxcess of its positive current and accumulatthings and profits, the
distribution will be treated first as a tax-fre¢um of capital, reducing the tax basis in the l&fckholder's common stock, and then the
distribution excess of such basis will be taxabléhe U.S. Stockholder as gain realized from the skits stock. Dividends declared by the
Company in October, November or December of any pagable to a U.S. Stockholder of record on aifipdadate in any such month will
be treated as both paid by the Company and recbivélde stockholders on December 31 of that yaariged that the Company actually
pays the dividends during January of the followdadendar year.

Capital Gain Distributions.  Distributions to U.S. Stockholders that the @amy properly designates as capital gain dividevidde
treated as long-term capital gains (to the extegy tlo not exceed the Compasgctual net capital gain) for the taxable yeaheuit regard t
the period for which the U.S. Stockholder has Héédor her stock. However, corporate stockholdeasg be required to treat up to 20% of
certain capital gain dividends as ordinary inco@apital gain dividends are not eligible for theidends received deduction for corporations.

The Company may elect to retain and pay incometamet long-term capital gain that it received dgrihe tax year. In this instance,
U.S. Stockholders will include in their income thpioportionate share of the undistributed longrteapital gains as designated by the
Company. The U.S. Stockholders will also be deetodthve paid their proportionate share of thewahich would be credited against such
stockholders’ U.S. income tax liability (and refeatto the extent it exceeds such liability). Iniéidd, the basis of the U.S. Stockholders’
shares will be increased by the excess of the atradwapital gain included in its income over timaunt of tax it is deemed to have paid.

Any capital gain with respect to capital assetslliet more than one year that is recognized orratise properly taken into account on
or after May 6, 2003 and before January 1, 2008eg#ly will be taxed to a non-corporate taxpayea mmaximum rate of 15%. In the case of
capital gain attributable to the sale of real propkeld for more than one year, such gain wilkdded at a maximum rate of 25% to the extent
of the amount of depreciation deductions previostymed with respect to such property. With respedistributions designated by the
Company as capital gain dividends (including angnded distributions of retained capital gains), eabfo certain limits, the Company may
designate, and will notify its shareholders, whethe dividend is taxable to non-corporate shamdrsl at regular lonterm capital gains rat
(currently at a minimum rate of 15%) or at the 2&%e applicable to unrecaptured depreciation.

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

Dispositionsof Shares.  In general, U.S. Stockholders will realize ¢alpjain or loss on the disposition of stock eqaahe differenc
between the amount of cash and the fair markeevafany property received on the disposition drad stockholders’ adjusted basis in the
common stock. This gain or loss will be a capithgor loss if the U.S. Stockholder has held theresh as a capital asset. The applicable tax
rate will depend on the stockholder’s holding peéiilo the asset (generally, if the stockholder held the asset for more than one year, it will
produce long-term capital gain) and the stockhdddiax bracket (the maximum rate for non-corpotatgayers currently being 15%). The
IRS has the authority to prescribe, but has nopyescribed, regulations that would apply a capjgh tax rate of 25% (which is generally
higher than the long-term capital gain tax ratefin-corporate stockholders) to a portion of Gdgain realized by a non-corporate
stockholder on the sale of stock that would comespto the Company’s “unrecaptured Section 1250.3&tockholders should
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consult with their own tax advisors with respecthteir capital gain tax liability. In general, alogs recognized by a U.S. Stockholder upon
the sale or other disposition of stock that thelgtolder has held for six months or less, aftefyapg the holding period rules, will be treated
as a long-term capital loss, to the extent of ttistions received by the U.S. Stockholder from@wmmpany that were required to be treated as
long-term capital gains.

Treatment of Tax-Exempt Stockholders.  Distributions from the Company to a tax-exempiployee pension trust or other domestic
tax-exempt stockholder generally will not constttitinrelated business taxable income,” which werred as “UBTI,” unless the stockholder
has borrowed to acquire or carry its stock or feesluhe shares in a trade or business.

However, for taxexempt stockholders that are social clubs, volyréanployee benefit associations, supplemental ut@mynt benefi
trusts and qualified group legal services plansrgtdrom federal income taxation under Sectionsg(&Q1), (¢)(9), (c)(17) and (c)(20) of the
Internal Revenue Code, respectively, income frormaastment in the Company will constitute UBTI esd the organization properly sets
aside or reserves such amounts for purposes gabaifthe Internal Revenue Code. These tax-exetogklsolders should consult their own
tax advisors concerning these “set aside” and veseiquirements.

Qualified trusts that hold more than 10% (by valofthe shares of pension-held REITs may be requodreat a certain percentage of
such a REIT’s distributions as UBTI. A REIT is aefpsion-held REIT” only if the REIT would not qualiés such for federal income tax
purposes but for the application of a “look-throtighception to the five or fewer requirement apatite to shares held by qualified trusts and
the REIT is “predominantly held” by qualified trgstA REIT is predominantly held if either at lease qualified trust holds more than 25%
by value of the REIT interests or qualified trugigach owning more than 10% by value of the REI&regts, holds in the aggregate more than
50% of the REIT interests. The percentage of anyRitvidend treated as UBTI is equal to the ratidga) the UBTI earned by the REIT
(treating the REIT as if it were a qualified trasid therefore subject to tax on UBTI) to (b) theaktgross income (less certain associated
expenses) of the REIT. In the event that this riatiess than 5% for any year, then the qualifiedttwill not be treated as having received
UBTI as a result of the REIT dividend. For thesepmses, a qualified trust is any trust describeSantion 401(a) of the Internal Revenue
Code and exempt from tax under Section 501(a)efriternal Revenue Code. The restrictions on ovriegisf common stock in the
Company’s charter generally will prevent applicataf the provisions treating a portion of REIT distitions as UBTI to tax-exempt entities
purchasing stock, absent a waiver of the restristiny the board of directors.

Special Tax Considerations For Non-U.S. Stockholders

In general, non-U.S. Stockholders will be subjeatetgular federal income tax with respect to tireiestment in the Company if the
income from the investment is “effectively connektaith the non-U.S. Stockholder’s conduct of adgar business in the United States. A
corporate non-U.S. Stockholder that receives inctivakis (or is treated as) effectively connectédithwa U.S. trade or business also may be
subject to the branch profits tax under Section @he Internal Revenue Code, which is imposeaddition to regular federal income tax at
the rate of 30%, subject to reduction under ataty, if applicable. Effectively connected incothat meets various certification
requirements will generally be exempt from withtiotd The following discussion will apply to non-U.Stockholders whose income from
their investments in the Company is not so effetyivonnected (except to the extent that the FIRRIlés discussed below treat such inc
as effectively connected income).

A distribution by the Company that is not attrithleato gain from the sale or exchange by the Comp@a United States real property
interest and that the Company does not designatecapital gain distribution will be treated asomdinary income dividend to the extent that
the Company pays the distribution out of currerdazumulated earnings and profits of the Compaene@lly, any ordinary income
dividend will be subject to a federal income taquired to be withheld by the Company, equal to 3%e gross amount of the dividend,
withheld by the Company, unless an applicabler@aty reduces this tax. Such a distribution in esad the
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Company’s earnings and profits will be treated @S a return of capital that will reduce a non-lS®ckholder’s basis in its common stock
(but not below zero) and then as gain from theadigwn of such stock, the tax treatment of whigkléscribed under the rules discussed
below with respect to dispositions of common stock.

Distributions by the Company that are attributablgain from the sale or exchange of a United Stegtal property interest will be tax
to a non-U.S. Stockholder under the Foreign Investnin Real Property Tax Act of 1980, or “FIRPTAuch distributions are taxed to a non-
U.S. Stockholder as if the distributions were gdeftectively connected” with a United States tramebusiness. Accordingly, a non-U.S.
Stockholder will be taxed at the normal capitahgates applicable to a U.S. Stockholder (subjeetty applicable alternative minimum tax
and a special alternative minimum tax in the cdsgaresident alien individuals). Such distribusaiso may be subject to a 30% branch
profits tax when made to a foreign corporation thatot entitled to an exemption or reduced braprdifits tax rate under a tax treaty.

Although the law is not clear on this matter, ipagrs that amounts designated by the Company astrifmated capital gains in respect
of stock generally should be treated with respectan-U.S. Stockholders in the same manner aslatiidabutions by the Company of
capital gain dividends. Under that approach, theddS. Stockholder would be able to offset as ditagainst their resulting federal income
tax liability an amount equal to their proportiomathare of the tax paid by the Company on the trifalised capital gains, and to receive from
the IRS a refund to the extent its proportionatastof this tax paid by the Company were to exéeseakctual federal income tax liability.

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

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

* alower treaty rate applies and the non-U.S. Stolcldr files with the Company an IRS Form &EN evidencing eligibility for the
reduced treaty rati

» the non-U.S. Stockholder files with the CompanyR8& Form W-8ECI claiming that the distribution rcome effectively
connected with the n-U.S. Stockhold¢'s trade or business so that no withholding tardgiired; ol

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

Unless the stock constitutes a “U.S. real prop@tirest” within the meaning of FIRPTA, a sale tafck by a non-U.S. Stockholder
generally will not be subject to federal incomestiion. The stock will not constitute a U.S. realpperty interest if the Company is a
“domestically-controlled REIT.” A domestically-cantled REIT is a REIT in which at all times duriagspecified testing period less than
50% in value of its shares is held directly or iedily by non-U.S. Stockholders. We currently aptite that the Company will be a
domestically-controlled REIT and, therefore, tha sale of stock will not be subject to taxatiodemFIRPTA. However, because the
Company’s common stock will be publicly traded, eamnot assure you that the Company will be a daoadigtcontrolled REIT. If the
Company were not a domestically-controlled REITpa-U.S.
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Stockholder’s sale of stock would be subject touader FIRPTA as a sale of a U.S. real propergrést unless the stock were “regularly
traded” on an established securities market (ss¢che@New York Stock Exchange) on which the comstonk will be listed and the selling
stockholder owned no more than 5% of the commockstroughout the applicable testing period. If ¢faén on the sale of stock were sub
to taxation under FIRPTA, the non-U.S. Stockholdeuld be subject to the same treatment as a UoBkBalder with respect to the gain
(subject to applicable alternative minimum tax argpecial alternative minimum tax in the case afrasident alien individuals). However,
even if the Company’s common stock is not a U.8l. peoperty interest, a nonresident aleegains from the sale of stock will be taxablénd
nonresident alien individual is present in the BdiStates for 183 days or more during the taxadsde gnd certain other conditions apply, in
which case the nonresident alien individual willdubject to a 30% tax on his or her U.S. sourcéalagains.

A purchaser of stock from a non-U.S. Stockholddl mgt be required to withhold under FIRPTA on thachase price if the purchased
stock is “regularly traded” on an established siéiesrmarket or if the Company is a domesticallyvrolled REIT. Otherwise, the purchaser
of stock from a non-U.S. Stockholder may be regutcewithhold 10% of the purchase price and rehig &amount to the IRS. The Compasy’
common stock currently is traded on the New Yorc8tExchange. We believe that the Company qualifreter both the regularly traded
and the domestically-controlled REIT exceptionsvithholding but we cannot provide any assuranabab effect.

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

Information Reporting Requirements and Backup Withholding Tax

U.S. Stockholders.  In general, information reporting requirementt apply to payments of distributions on the Camp’s stock ant
payments of the proceeds of the sale of the Compatck, unless an exception applies. Furtherptheer will be required to withhold
backup withholding tax if:

» the payee fails to furnish a taxpayer identificattmumber to the payer or to establish an exemitmn backup withholding;
» the IRS notifies the payer that the taxpayer idigation number furnished by the payee is incotrect

« anotified payee has been undeporting with respect to interest, dividends agioial issue discount described in Section 3406f
the Internal Revenue Code;

» the payee has failed to certify under the pendliyegjury that the payee is not subject to backithivelding under the Internal
Revenue Cod¢

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

Non-U.S. Stockholders.  Generally, information reporting will apply payments of distributions on the Company’s stockl backup
withholding may apply, unless the payee certiffet tt is not a U.S. person or otherwise estabdisitreexemption.

The payment of the proceeds from the dispositioth@fCompanys stock to or through the U.S. office of a U.Sfaveign broker will be
subject to information reporting and, possibly, kgt withholding unless the non-U.S. Stockholdetifies as to its non-U.S. status or
otherwise establishes an exemption, provided tieabtoker does not have actual knowledge thatttukisolder is a U.S. person or that the
conditions of any other exemption are not, in faatjsfied. The proceeds of the disposition by @-dds. Stockholder of the Company’s stock
to or through a foreign office of a broker gengralill not be subject to information reporting caidkup
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withholding. However, if the broker is a U.S. parsa controlled foreign corporation for U.S. taxmases or a foreign person 50% or more
whose gross income from all sources for specifigtibpls is from activities that are effectively ceoted with a U.S. trade or business,
information reporting generally will apply unlesgetbroker has documentary evidence as to the nBnSfockholder’s foreign status and has
no actual knowledge to the contrary.

Applicable Treasury regulations provide presumgigggarding the status of stockholders when paysrerthe stockholders cannot be
reliably associated with appropriate documentagi@vided to the payer. Under these Treasury reiguist some stockholders are required to
have provided new certifications with respect tgrpants made after December 31, 2000. Because fiieatjpn of these Treasury
regulations varies depending on the stockholdeftiqular circumstances, you should consult yoxraidvisor regarding the information
reporting requirements applicable to you.

Tax Aspects of the Operating Partner ship

General . The Operating Partnership holds substantidligfahe Company’s investments. In general, pagthips are “pass-through”
entities that are not subject to federal income Rather, partners are allocated their proportsaares of the items of income, gain, loss,
deduction and credit of a partnership, and arenpiaity subject to tax thereon, without regard thether the partners receive a distribution
from the partnership. The Company includes inrit®me its proportionate share of the these Oper&amtnership items for purposes of the
various REIT income tests and in the computatioitsdREIT taxable income. Moreover, for purposethef REIT asset tests, the Company
includes its proportionate share of assets helthéyperating Partnership.

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

In general, the partners who have contributed éstisrin the appreciated properties to the Oper&artnership will be allocated lower
amounts of depreciation deductions for tax purptisas such deductions would be if determined oroagta basis. In addition, in the event
of the disposition of any of the contributed asslets have a book-tax difference, all taxable ineattributable to the book-tax difference
generally will be allocated to the contributing fpars, and the Company generally will be allocately its share of capital gains attributable
to appreciation, if any, occurring after the clgsof the acquisition of the properties. This walht to eliminate the book-tax difference over
the life of the Operating Partnership. However,special allocation rules of Section 704(c) of limernal Revenue Code do not always
entirely eliminate the book-tax difference on anwail basis or with respect to a specific taxatdadaction such as a sale. Thus, the carryovel
basis of the contributed assets in the hands aDfferating Partnership will cause the Company talloeated lower depreciation and other
deductions and possibly amounts of taxable incantee event of a sale of the contributed assedxdess of the economic or book income
allocated to it as a result of the sale. This nayse the Company to recognize taxable income iessxaf cash proceeds, which might
adversely affect the Company’s ability to complytwthe REIT distribution requirements.

Treasury Regulations under Section 704(c) of therhal Revenue Code provide partnerships with é&cehaf several methods of
accounting for book-tax differences, including tiraditional method” that may leave some of the lbtax differences unaccounted for, or
election of certain methods which would permit distortions caused by a book-tax difference tort&ay rectified on an annual basis or
with respect to a specific
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taxable transaction such as a sale. The Operatirigd?ship and the Company have determined tohes#raditional method” for accounting
for book-tax differences with respect to the prdipsrcontributed to the Operating Partnership. Assalt of this determination, distributions
to stockholders will be comprised of a greater iparbf taxable income and less return of capitahtlf another method for accounting for
book-tax differences had been selected. The Opgr&@rtnership and the Company have not determuhézh of the alternative methods of
accounting for book-tax differences will be electeéith respect to properties contributed to the @peg Partnership in the future.

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

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

« will increase by its allocable share of the OpagfPartnership’s income and its allocable shaebt of the Operating Partnership;
and

» will decrease, but not below zero, by the Compaalitzcable share of losses suffered by the Oper&artnership, the amount of
cash distributed to the Company, and constructiseilutions resulting from a reduction in the Caanp’s share of debt of the
Operating Partnershi

If the allocation of the Company’s distributive shaf the Operating Partnership’s loss exceedsadiested tax basis of the Company’s
partnership interest in the Operating Partnerghiprecognition of the excess loss will be defewmetil such time and to the extent that the
Company has an adjusted tax basis in its intemetbiei Operating Partnership. To the extent thaQtherating Partnership’s distributions, or
any decrease in the Company’s share of the debedDperating Partnership (such decreases beirgjdesad a cash distribution to the
partners) exceed the Company’s adjusted tax lasigxcess distributions (including such constwecdistributions) constitute taxable
income to the Company. This taxable income normallybe characterized as a long-term capital gaihe Company has held its interest in
the Operating Partnership for longer than one yadsject to reduced tax rates described abovedioicorporate U.S. Stockholders, to the
extent designated by the Company as a capitaldigitlend. Under current law, capital gains and wady income of corporations generally
are taxed at the same marginal rates.

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

State and L ocal Tax

The Company and its stockholders may be subjestiate and local tax in various states and localitiecluding those in which it or the
transact business, own property or reside. Théréatment of the Company and the stockholderscéh gurisdictions may differ from the
federal income tax treatment described above. Quesely, prospective stockholders should conseiir thwn tax advisors regarding the
effect of state and local tax laws on an investnirethie Company’s stock.
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PLAN OF DISTRIBUTION

We may sell these securities:
« through underwriting syndicates represented byasrmmaore managing underwriters;

» to or through underwriters or dealers;
« through agents; or

» directly to one or more purchasers.

We may distribute the securities from time to timene or more transactions at:
» afixed price;

» at market prices prevailing at the time of sale;

e at prices related to prevailing market prices; or

e at negotiated prices.

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

In connection with the sale of the securities, umdigers may receive compensation from us or frarmchasers of the securities, for
whom they may act as agents, in the form of distsyuwwoncessions or commissions. Underwriters méyhgesecurities to or through dealers,
and these dealers may receive compensation imthedf discounts, concessions or commissions flwrunderwriters and/or commissions
from the purchasers for whom they may act as agemderwriters, 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 dssiwns, under the Securities Act. The prospeatpplement will identify any
underwriter or agent and will describe any compgosdhey receive from us.

Unless otherwise specified in the prospectus sopghe, each series of the securities will be a reswe with no established trading
market, other than the Compasyommon stock, which is currently listed on thevNéork Stock Exchange. We may elect to list anyeseo!
debt securities, preferred stock or depositaryeshan an exchange, but are not obligated to dib isopossible that one or more underwriters
may make a market in a series of the securitigsyfderwriters will not be obligated to do so anayndiscontinue any market making at any
time without notice. Therefore, we can give no aasce about the liquidity of the trading marketdory of the securities.

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

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

If indicated in the prospectus supplement, we ailhorize underwriters or other persons actinguasagents to solicit offers by
institutions to purchase securities from us purst@moontracts providing for payment and deliveryaofuture date. Institutions with which we
may make these delayed delivery contracts inclogencercial and savings banks, insurance compargasjgn funds, investment compan
educational and charitable institutions and othEng obligations of any purchaser under any suthydd delivery contract will be subject to
the condition that the purchase of the securitiedl g0t at the time of delivery be prohibited unde

40



the laws of the jurisdiction to which the purchaisesubject. The underwriters and other agentsneillhave any responsibility with regard to
the validity or performance of these delayed dejivantracts.

EXPERTS

The consolidated financial statements and scheaafutighwoods Properties, Inc. appearing in Highwo®&doperties, Inc.’s annual
report (Form 10-K) for the year ended December2B0D2, and of Highwoods Realty Limited Partnershgpearing in Highwoods Realty
Limited Partnership’s annual report (Form 10-K) floe year ended December 31, 2002, have been dinjiteérnst & Young LLP,
independent auditors, as set forth in their repibeseon included therein and incorporated hergireference. Such consolidated financial
statements are incorporated herein by referencaiance upon such reports given on the authofiguoh firm as experts in accounting and
auditing.

LEGAL MATTERS
Alston & Bird LLP, Raleigh, North Carolina has padsupon the validity of the securities offered big pprospectus.
WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, pretatements and other information with the SEQu Yy read and copy any
document that we file at the public reference faed of the SEC at 450 Fifth Street, N.W., Waskamg D.C. 25049. Please call the SEC at
(800) SEC-0330 for further information about thélpureference facilities. These documents also bregccessed through the SEC’s
electronic data gathering, analysis and retrieysiesn (‘EDGAR?”) via electronic means, including tBEC’s home page on the Internet
(http://lwww.sec.gov). In addition, since some of securities are listed on the New York Stock Exajeg you can read our SEC filings at the
offices of the New York Stock Exchange, 20 Broa&t 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 considdoebe 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 od1L&{ the Exchange Act until this offering is termated. We also specifically incorporate by
reference any of these filings made after the ditbe initial registration statement and prioeftectiveness of the registration statement.

* The Company’s annual report on Form 10-K for tharyanded December 31, 2002;

» The Operating Partnership’s annual report on FddrK for the year ended December 31, 2002;

e The Company’s quarterly reports on Form 10-Q ferdbarters ended March 31, 2003 and June 30, 2003;

» The Operating Partnership’s quarterly reports om=00-Q for the quarters ended March 31, 2003 and 30, 2003;
e The Company’s current report on Form 8-K dated dang, 2003;

» The Operating Partnership’s current report on Fé+khdated January 2, 2003; and

» The description of the Company’s common stock idetliin the Company’s registration statement on Rd##indated May 16,
1994,
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You may request a copy of these filings, at no,dmsivriting or telephoning us at the following adss:

Highwoods Properties, Inc.
Investor Relations

3100 Smoketree Court

Suite 600

Raleigh, North Carolina 27604
Phone: (919) 872-4924

We also maintain an Internet site at http://wwwhiwgods.com at which there is additional informatatrout our business, but the
contents of that site are not incorporated by esfee in or otherwise a part of this prospectus.

42



PART II. INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of I ssuance and Distribution

The following table sets forth the costs and expsmmyable by us in connection with the distributid the securities being registered.
We have estimated all amounts except the SEC ratiist fee.

Item Amount
SEC registration fe $ 34,96(
Legal fees and expens $300,00(
Accounting fees and expens $150,00(
Trustee expenses and fe $ 25,00(
Fees of rating agenci $150,00(
Printing expense $150,00(
Miscellaneous expens $ 40,04(
Total $850,00(

Item 15. Indemnification of Directors and Officers

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

The partnership agreement of the Operating Pattipeadso provides for indemnification of the Compamd its officers and directors
the same extent that the Company’s charter provataademnification to the Company’s officers adidectors. In addition, the partnership
agreement limits the liability of the Company ateddfficers and directors to the Operating Partniprand its partners to the same extent that
the Company’s charter limits the liability of th@@pany’s officers and directors to the Company itmsdtockholders.

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

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dinesstofficers or persons controlling the
Company pursuant to the foregoing provisions, then@any has been informed that in the opinion ofSbeurities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act and isefoee unenforceable.
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Item 16. Exhibits

Ex.

1.1
4.1

12.1
12.2

23.1

23.2
24
25

(1)

(2)
(3)

Description

Form of Underwriting Agreement for Debt Securit{&}

Indenture dated as of December 1, 1996 among thg&ay, the Operating Partnership and First Uniotiddal Bank, as truste
@)

Opinion of Alston & Bird LLP re legalit

Opinion of Alston & Bird LLP re tax matte

Statement of computation of ratio of earnings xedi charges and ratio of earnings to combined foteatges and preferred stock
dividends of the Compar

Statement of computation of ratio of earnings xedi charges and ratio of earnings to combined foteatges and preferred unit
dividends of the Operating Partners

Consent of Alston & Bird LLP (included in Exhibifsand 8
Consent of Ernst & Young LL
Power of Attorney (included on signature page)
Statement of Eligibility of Trustee on Forn-1 (3)
Filed as part of Registration Statement Nos.-3890 and 38¢-01 and incorporated herein by referer

Filed as part of the Operating Partner’s Current Report on Forn-K dated December 2, 1996 and incorporated herenefeyence
Previously filed.

Item 17. Undertakings

(@)

Each of the undersigned registrants heoeloertakes:
(1) Tofile, during any period in which offers or sake® being made, a p-effective amendment to this registration staterr
(i) Toinclude any prospectus required by Section 18)a&f the Securities Ac

(i) To reflect in the prospectus any facts or everissray after the effective date of the registratidaitement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdgén the information
set forth in the registration statement. Notwithgiag the foregoing, any increase or decrease lumve of securities offered
(if the total dollar value of securities offered ul not exceed that which was registered) and awjation from the low or
high end of the estimated maximum offering range tareflected in the form of prospectus filed wilte Commission
pursuant to Rule 424(b) if, in the aggregate, tienges in volume and price represent no more ti2@¥@change in the
maximum aggregate offering price set forth in tlaltulation of Registration Fee” table in the efifee registration
statement; an

(iii) Toinclude any material information with respecthe plan of distribution not previously disclosedhe registration
statement or any material change to such informatidhe registration stateme

Provided, however, that the undertakings set forfraragraphs 1(i) and 1(ii) do not apply if théommation required to be
included in a post-effective amendment by thosegraphs is contained in periodic reports filed vaittiurnished to the
Commission by the registrant pursuant to SectioonriSection 15(d) of the Securities Exchange Act384 that are
incorporated by reference in this registrationestant.
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(2) That, for the purposes of determining any liabilityder the Securities Act of 1933, each such pifstiere amendment shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

(3) To remove from registration by means of a postetife amendment any of the securities being regdteshich remain unsold at
the termination of the offering

(b) Each of the undersigned registrants heratihér undertakes that, for purposes of determiamgliability under the Securities Act of
1933, each filing of such registrant’s annual réporsuant to Section 13(a) or Section 15(d) ofSbeurities Exchange Act of 1934 (and,
where applicable, each filing of an employee bensdin’s annual report pursuant to Section 15(dhefSecurities Exchange Act of 1934)
that is incorporated by reference in the regisiraitatement shall be deemed to be a new registrstitement relating to the securities
offered therein, and the offering of such secwgitiethat time shall be deemed to be the initialbfide offering thereof.

(c) Insofar as indemnification for liability amg under the Securities Act may be permittedrectbrs, officers and controlling persons of
the registrants pursuant to the provisions desdribétem 15 above, or otherwise, the registraatgetbeen advised that in the opinion of the
Securities and Exchange Commission such indemtiditds against public policy as expressed in theusities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {eyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrants in the successfudrted of any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrants will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it or against public poliey expressed in the Securities Act and will beegoed by the final adjudication of such
issue.

(d) Each of the undersigned registrants heralthér undertakes that:

(1) For purposes of determining any liability under Sexurities Act of 1933, the information omittedrfr the form of prospectus
filed as part of this registration statement inarete upon Rule 430A and contained in a form o§pectus filed by the registrant
pursuant to Rule 424(b)(1) or (4) or 497(h) undher $ecurities Act shall be deemed to be part sfrégistration statement as of
the time it was declared effecti

(2) For the purpose of determining any liability untiez Securities Act of 1933, each post-effective @mangent that contains a form
of prospectus shall be deemed to be a new reggstrstiatement relating to the securities offereddimn, and the offering of such
securities at that time shall be deemed to bertitialibona fide offering thereo

-3



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, each of the registrants certifies thhai reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 &nd has duly caused this registration statenodm signed on its behalf by the
undersigned, thereunto duly authorized, in the GitiRaleigh, State of North Carolina, on Octobe?@)3.

HIGHWOODS PROPERTIES, INC.

/s] CarRMAN J. L1uzzo

By:
Carman J. Liuzzo
Vice President and Chief Financial Officer

HIGHWOODSREALTY LIMITED
PARTNERSHIP

By: Highwoods Properties, Inc., in its capacity as
General Partne

/s/ CaArRMAN J. Liuzzo

By:
Carman J. Liuzzo
Vice President and Chief Financial Officer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated:

Name Title Date

/s/ O.TEMPLESLOAN, JR.* Chairman of the Board of Directors October 3, 2003

O. Temple Sloan, Jr.

Is/ RONALD P. GIBSON* President, Chief Executive Officer and Director October 3, 2003

Ronald P. Gibson

/s/ GENEH. A NDERSON* Senior Vice President and Director October 3, 2003

Gene H. Anderson

/s/  EDWARD J. FRITSCH* Executive Vice President, Chief Operating October 3, 2003
Officer and Director

Edward J. Fritsch

/s/ THomAsSW. A DLER* Director October 3, 2003

ThomasW. Adler

/s/  KAY N. CALLISON * Director October 3, 2003
Kay N. Callison
/s/  WiLLiAM E. GRAHAM , JR.* Director October 3, 2003

William E. Graham, Jr.

/s| LAWRENCES. KAPLAN * Director October 3, 2003

Lawrence S. Kaplan

/s/ L. GLENNORR, JR.* Director October 3, 2003

L. Glenn Orr, Jr.
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Name Title Date

/s/  WILLARD H. SMITH JR.* Director October 3, 2003

Willard H. Smith Jr.

/s/ JoHNL. T URNER* Director October 3, 2003

John L. Turner

/s/ F.WILLIAM V ANDIVER JR.* Director October 3, 2003

F. William Vandiver Jr.

/s/  CARMAN J. L1uzzo Vice President, Chief Financial Officer and October 3, 2003
Treasurer
Carman J. Liuzzo
* /s/ CaARMAN J. Liuzzo
By:

Carman J. Liuzzo
Attor ney-in-fact
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Exhibit 5
[LETTERHEAD OF ALSTON & BIRD LLP]

October 3, 2003

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

Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “Company”), and/flvoods Realty Limited
Partnership, a North Carolina Limited Partnersttiye (Operating Partnership”), in connection witle tlegistration statement on Form S-3
(File Nos. 333-99499 and 333-99499-01, the “Reafitn Statement”), filed by the Company and ther@eg Partnership with the
Securities and Exchange Commission under the Siesufict of 1933, as amended (the “Act”), to regisk380,000,000 in maximum
aggregate offering price of debt securities of@perating Partnership (the “Debt Securitiesifl any related guarantees of the Company.
opinion letter is rendered pursuant to Item 16 aff S-3 and Item 601(b)(5) of Regulation S-K.

We have examined copies of the Company’s artidi@scorporation, the Company’s bylaws and the Sdcdmended and Restated
Agreement of Limited Partnership of the OperatiagtRership and have made such further legal anddhexaminations and investigations
as we, in our professional judgment, have deemptbapate to render the opinion contained heremt@dvarious questions of fact materie
our opinions, we have relied upon certificatesooffommunications with, officers of the Company.

In our examination of the relevant documents, weehtessumed the genuineness of all signaturesediaé dapacity of all natural
persons, the accuracy and completeness of all dextsnsubmitted to us, the authenticity of all arédidocuments and the conformity to
authentic original documents of all documents sutamhito us as copies (including telecopies). Thigion letter is given, and all statements
herein are made, in the context of the foregoing.



Highwoods Properties, Inc.
Highwoods Realty Limited Partnership
October 3, 2003

Page 2

This opinion letter is based as to matters of lalglg on the Maryland General Corporation Law amel Morth Carolina Revised
Uniform Limited Partnership Act. We express no éginherein as to any other laws, statutes, ordiesnailes or regulations.

Based upon, subject to and limited by the foregoivgyare of the opinion that the Operating Partriprsas authority to issue the Debt
Securities to be registered under the Registr&tatement and when the Debt Securities have beeadsand delivered for value as
contemplated in the Registration Statement, sud#t Becurities will be legally issued and will badiing obligations of the Operating
Partnership and the Company, respectively.

To the extent that the obligations of the Companthe Operating Partnership under an indenture lmeagependent upon such matters,
we have assumed for purposes of this opinion &b tthe trustee is duly organized, validly existargl in good standing under the laws of its
jurisdiction of organization and is duly qualifiemlengage in the activities contemplated by thermdre, (ii) that the indenture has been ¢
authorized, executed and delivered by and conssitiltte legal, valid and binding obligation of thestee, enforceable in accordance with its
terms, (iii) that the trustee is in compliance, gatly and with respect to acting as a trusteeeuttte indenture, with all applicable laws and
regulations and (iv) that the trustee has the sgiguorganizational and legal power and authodtgerform its obligations under the indent

The opinion set forth above is subject to the feilgy exceptions, limitations and qualification9: €nforceability of the Debt Securities
may be limited by bankruptcy, insolvency, reorgatian, fraudulent conveyance, moratorium or otlailar laws now or hereafter in effect
relating to or affecting the rights and remediesreflitors; (ii) enforceability of the Debt Secig# may be limited by general principles of
equity, whether enforcement is considered in ageding in equity or law, in the discretion of treat before which any proceeding therefor
may be brought; (iii) provisions providing for thlemnification of or contribution to a party witbspect to a liability where such
indemnification or contribution is contrary to pighpolicy may be unenforceable; (iv) we expres®pmion concerning the enforceability of
the waiver of rights or defenses contained in tiidenture; and (v) we express no opinion with resgeahether acceleration of Debt
Securities may affect the collectibility of any pon of the stated principal amount thereof thagimibe determined to constitute unearned
interest thereon.

The opinion expressed herein is as of the dateohae assume no obligation to advise you of argnges in applicable law or other
matters that may come to our attention after thie Hareof that may affect our opinion expressediher

We hereby consent to the filing of this opiniortéetas Exhibit 5 to the Registration Statementtarttie reference to this firm under the
caption “Legal Matters”
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in the prospectus constituting a part of the Regfisin Statement. In giving this consent, we dotheteby admit that we are an “expert”
within the meaning of the Act.

Very truly yours,
A LSTON& B IRDLLP

By: /sl BRAD S. M ARKOFF

Brad S. Markoff, Partner
Exhibit 8
[LETTERHEAD OF ALSTON & BIRD LLP]
September 26, 2003

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

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

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “Company”), and/flvoods Realty Limited
Partnership, a North Carolina limited partnersliie (‘Operating Partnership”), in connection witregistration statement on Form S-3 (the
“Registration Statement”) filed by the Company amel Operating Partnership with the Securities axchBnge Commission under the
Securities Act of 1933, as amended (the “Act”)egister $380 million of the Company’s and the @fieg Partnership’s securities which
may be offered from time to time by the Company tredOperating Partnership. This opinion letteeisdered pursuant to Item 16 of Form
S-3 and Item 601(b)(8) of Regulation S-K.

You have requested our opinion as to (i) the gicalifon of the Company, as a real estate investitnesit (“REIT”) under Sections 856
through 860 of the Internal Revenue Code of 198&mended (the “Code”) and (ii) the accuracy ofdiseussion of US federal income tax
considerations contained under the caption “Fedecalme Tax Considerations” in the Registratiort&teent.

In the preparation of this opinion, we have reBetkly on (i) various facts and factual assumpt@asset forth in the Registration
Statement; and (ii) certain representations madédyompany as to factual matters through a @=td of an officer of the Company (the
“Officer’s Certificate”). For purposes hereof, iterfi) and (ii) are referred to collectively hergis the “Opinion MaterialsWe have assume
with your consent, that the representations sét farthe Officer’s Certificate are true, accuraed complete as of the date hereof. We have
not made an independent investigation or audiheffacts set forth in any of the Opinion Materisisaddition, we have examined no
documents other than the Opinion Materials for pags of this opinion, and, therefore, our opin®himited to matters determined through
such an examination.
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Based solely on the Opinion Materials, we are efdhinion that:

() The Company’s organization and current and propaseithods of operation will enable the Company tatiooie to meet the
requirements for qualification and taxation as dTRfer the taxable year ending December 31, 20@Bfansubsequent taxable
years.

(i) The statements in the Registration Statement uheéeraption “Federal Income Tax Considerationsth®extent that they
describe matters of law or legal conclusions, areect in all material respec!

The Company’s qualification as a REIT depends enGbmpany’s ongoing satisfaction of the variousin@gnents under the Code
described in the Registration Statement underapéan “Federal Income Tax Considerations” relatimgamong other things, the nature of
the Company’s gross income, the composition of@bmpany’s assets, the level of distributions toGeenpany’s shareholders, and the
diversity of the Company’s ownership. Alston & BitddP will not review the Company’s compliance witiese requirements on a continuing
basis. No assurances can be given that the Convpfirsatisfy these requirements.

An opinion of counsel merely represents counsadst pudgment with respect to the probable outcomthe merits and is not binding
on the Internal Revenue Service or the courts.&ban be no assurance that positions contraryrtopnion will not be taken by the Internal
Revenue Service or that a court considering theessvould not hold contrary to such opinion.

The opinions expressed herein are given as ofdteettereof and are based upon the Code, the Tye@guiations promulgated
thereunder, current administrative positions ofltiternal Revenue Service, and existing judiciaisiens, any of which could be changed at
any time, possibly on a retroactive basis. Any stlidinges could adversely affect the opinions restdkerein. In addition, as noted above,
our opinions are based solely on the Opinion Makeand cannot be relied upon if any of the faotgained in such Opinion Materials is, or
later becomes, inaccurate or if any of the represi®ms made to us in the Officer’s Certificateas)ater becomes, inaccurate. Finally, our
opinion is limited to the US federal income tax taet specifically covered herein, and we have poterl on any other tax consequences to
the Company or any other person, and we exprespin@n with respect to other federal laws, thedafany other jurisdiction, the laws of
any state or as to any matters of municipal latherdaws of any other local agencies within anyesta
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No opinion other than that expressly containediheray be inferred or implied. We have no obligatio update this opinion.

We hereby consent to the filing of this opiniortdetas Exhibit 8 to the Registration Statementtarttie reference to this firm under the
caption “Legal Matters” in the prospectus consitityta part of the Registration Statement. In giwimg consent, we do not thereby admit that
we are an “expert” within the meaning of the Act.

Very truly yours,
A LSTON& B IRDLLP

By: /sl James E. Croker

James E. Croker, Partner
Exhibit 12.]
HIGHWOODS PROPERTIES, INC.

RATIO OF EARNINGSTO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND
PREFERRED STOCK DIVIDENDS

(Dollars in thousands)

Six Months
Ended
June 30, 20C 2002 2001 2000 1999 1998

Earnings:
Income from continuing operations before minoritterest 14,40¢ 73,20¢ 126,71( 134,50° 152,64¢ 139,66¢
Interest expens 55,49¢ 109,13: 104,77° 108,59! 11259: 94,41
Amortization of deferred financing cos 1,38: 1,39: 2,00t 2,512 2,82: 2,59¢

Total earning 71,28¢ 183,73. 233,49. 245,61: 268,06. 236,68
Fixed chargesand preferred stock dividends:
Interest expens 55,49¢ 109,13: 104,77° 108,59! 112,59: 94,41
Interest capitalize 71t 7,017 16,947 23,66¢ 29,147 17,96¢
Amortization of deferred financing cos 1,38: 1,39: 2,00t 2,51z 2,82: 2,59¢

Total fixed charge 57,59: 117,54. 123,72¢ 134,77t 144,56. 114,97¢
Preferred stock dividenc 15,42¢ 30,85 31,50C 32,58( 32,58( 30,09:
Total fixed charges and preferred stock divide 73,02( 148,39t 155,22¢ 167,35t 177,14. 145,07:
Ratio of earnings to fixed charg 1.24 1.5¢ 1.8¢ 1.82 1.8t 2.0¢€
Ratio of earnings to combined fixed charges anéepred stock dividend 0.9¢ 1.24 1.5C 1.47 1.51 1.6

Exhibit 12.Z
HIGHWOODSREALTY LIMITED PARTNERSHIP
RATIO OF EARNINGSTO FIXED CHARGES AND RATIO OF EARNINGSTO COMBINED FIXED
CHARGESAND PREFERRED UNIT DIVIDENDS
(Dollars in thousands)
Six Months
Ended
June 30, 20C 2002 2001 2000 1999 1998

Earnings:
Income from continuing operatiol 15,00t 74,527 126,32¢ 135,24: 152,85: 140,43:
Interest expens 55,26( 108,50! 102,46¢ 106,28. 108,56: 91,36
Amortization of deferred financing cos 1,38: 1,39¢ 2,00t 2,51z 2,82: 2,59¢

Total earning: 71,64¢ 184,42: 230,80: 244,03° 264,23¢ 234,39:
Fixed chargesand preferred unit dividends:
Interest expens 55,26( 108,50: 102,46¢ 106,28 108,56: 91,36
Interest capitalize 71t 7,017 16,947 23,66¢ 29,147 17,96¢

Amortization of loan cost 1,38: 1,39¢ 2,00t 2,51z 2,822 2,59¢



Total fixed charge 57,35¢ 116,91« 121,42( 132,46: 140,53 111,92

Preferred unit dividend 15,42¢ 30,85: 31,50C 32,58( 32,58( 30,09:
Total fixed charges and preferred unit divide 72,78 147,76t 152,92( 165,04: 173,11 142,01¢
Ratio of earnings to fixed charg 1.2t 1.5¢ 1.9C 1.84 1.8¢ 2.0¢
Ratio of earnings to combined fixed charges anéepied unit dividend: 0.9¢ 1.2t 1.51 1.4¢ 1.5¢ 1.6

Exhibit 23.Z

CONSENT OF INDEPENDENT AUDITORS

We consent to the reference to our firm under #ion “Experts” in the Registration Statement (R@-3, No. 333- ) and
related prospectus of Highwoods Realty Limited manghip for the registration of up to $380,000,00debt securities and Highwoods
Properties, Inc. for the registration of relateduguntees. We also consent to the incorporatiorteyence therein of our reports (a) dated
February 14, 2003, with respect to the financialeshents and schedule of Highwoods Realty Limit@drership included in its Annual
Report on Form 10-K for the year ended DecembeRB@2 and (b) dated February 14, 2003, with resjoettte financial statements and
schedule of Highwoods Properties, Inc. includeilsiidinnual Report on Form 10-K for the year endet@nber 31, 2002, all filed with the
Securities and Exchange Commission.

ERNST& Y OUNGLLP
/s/ ERNST& Y OUNGLLP

Raleigh, North Carolina
September 30, 2003

End of Filing
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