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PART I - FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

We refer to Highwoods Properties, Inc. as the “Canyp’ Highwoods Realty Limited Partnership as tpérating Partnership,” the Compagiy’
common stock as “Common Stock” or “Common Shard®” Company'’s preferred stock as “Preferred Stawk"Preferred Sharesthe Operatin
Partnership’s common partnership interests as “Combhnits,” the Operating Partnership’s preferredrnmship interests as “Preferred Units” and in-
service properties (excluding rental residentiata)rio which the Company and/or the Operatingri®aship have title and 100.0% ownership righ
the “Wholly Owned Properties.” References to “weida‘our” mean the Company and the Operating Partnershifgctiokly, unless the conte
indicates otherwise.

The partnership agreement provides that the Opegr&artnership will assume and pay when due, arlneise the Company for payment of
costs and expenses relating to the ownership aecatipns of, or for the benefit of, the OperatirgrtRership. The partnership agreement fu
provides that all expenses of the Company are dé¢oniee incurred for the benefit of the OperatigtiFership.

Certain information contained herein is presentedfaluly 20, 2011, the latest practicable daterpa the filing of this Quarterly Report.




Assets:

Real estate assets, at ct

Land

HIGHWOODS PROPERTIES, INC.
CONSOLIDATED BALANCE SHEETS

(Unaudited and in thousands, except share anchpee amounts)

Buildings and tenant improvemer
Development in proces
Land held for development

Lessaccumulated depreciatic
Net real estate asst

For-sale residential condominiur

Real estate and other assets, net, held fol

Cash and cash equivale

Restricted cas

Accounts receivable, net of allowance of $3,470 88695, respectivel

Mortgages and notes receivable, net of allowan&6a¥ and $868, respective

Accrued straigt-line rents receivable, net of allowance of $1,366 $2,209respectively

Investment in and advances to unconsolidated at#

Deferred financing and leasing costs, net of acdatad amortization of $62,542 and $59,360,

respectively

Prepaid expenses and other as

Total Asset:

Liabilities, Noncontrolling Interests in the Operating Partnership and Equity:
Mortgages and notes payal
Accounts payable, accrued expenses and otheritied

Financing obligation
Total Liabilities

Commitments and contingenci
Noncontrolling interests in the Operating Partngr:
Equity:
Preferred Stock, $.01 par value, 50,000,000 autbdrshares
8.625% Series A Cumulative Redeemable PreferredeSifiquidation preference $1,000 per
share), 29,087 and 29,092 shares issued and alitejarespectivel

8.000% Series B Cumulative Redeemable PreferreceSiigquidation preference $25 per sha

0 and 2,100,000 shares issued and outstandingatéggly

Common Stock, $.01 par value, 200,000,000 authdshares
72,399,428 and 71,690,487 shares issued and atitgganespectivel’

Additional paic-in capital
Distributions in excess of net income availabledommon stockholdel
Accumulated other comprehensive Ii

Total Stockholder Equity
Noncontrolling interests in consolidated affilia

Total Equity

Total Liabilities, Noncontrolling Interests in ti@perating Partnership and Equ

See accompanying notes to consolidated financgstents.

June 30, December 31
2011 2010

$ 345,79 $ 345,08t

2,886,87 2,883,09;

13,31" 4,52¢

106,87: 107,10:

3,352,85! 3,339,80!

(863,73() (830,152

2,489,12 2,509,65;

5,84( 8,22¢

11,60¢ 13,607

9,23¢ 14,20¢

7,61¢ 4,39¢

22,95: 20,71¢

18,80¢ 19,04

99,46¢ 93,17¢

103,02! 63,607

85,16¢ 85,00:

36,63: 40,20(

$ 2,889,48 $ 2,871,83!

$ 1,615,060 $ 1,522,94!

106,10¢! 106,71¢

32,86¢ 33,11«

1,754,04. 1,662,77!

125,07! 120,83¢

29,087 29,09:

— 52,50(

724 717

1,782,88! 1,766,88!

(802,601) (761,78

(4,177 (3,64¢)

1,005,91 1,083,76:

4,44¢ 4,46(

1,010,36: 1,088,22.

$ 2,889,48 $ 2,871,83!




HIGHWOODS PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF INCOME

(Unaudited and in thousands, except per share asjoun

Rental and other revenues
Operating expenses
Rental property and other expen
Depreciation and amortizatic
General and administratiy
Total operating expens
Interest expense
Contractua
Amortization of deferred financing cos
Financing obligation

Other income:
Interest and other incon

Loss on debt extinguishme

Income from continuing operations before dispositia of property, condominiums
and investment in unconsolidated affiliates and edqty in earnings of
unconsolidated affiliates
Gains on disposition of proper
Gains on disposition of f-sale residential condominiur
Gains on disposition of investment in unconsolidattfiliates
Equity in earnings of unconsolidated affilia

Income from continuing operations

Discontinued operations:

Income from discontinued operatic

Net losses on disposition of discontinued operat

Net income
Net (income) attributable to noncontrolling inteeeis the OperatinPartnershiy
Net (income) attributable to noncontrolling inteeeim consolidateaffiliates
Dividends on Preferred Stor

Excess of Preferred Stock redemption/repurchageowes carrying valu
Net income available for common stockholder
Earnings per Common Share- basic:
Income from continuing operations available for coom stockholder
Income from discontinued operations available fimmon stockholder
Net income available for common stockhold
Weighted average Common Shares outstar- basic
Earnings per Common Share- diluted:
Income from continuing operations available for coom stockholder
Income from discontinued operations available fimmon stockholder
Net income available for common stockhold
Weighted average Common Shares outstar- diluted

Dividends declared per Common Shart

Net income available for common stockholders
Income from continuing operations available for coom stockholder
Income from discontinued operations available fimmon stockholder

Net income available for common stockhold

See accompanying notes to consolidated financgsents.

Three Months Ended

Six Months Ended

June 30, June 30,
2011 2010 2011 2010
$ 117,05 $ 113,76 $ 232,03t $ 228,26¢
41,14 38,14 82,34: 79,64
33,43( 33,26( 67,14" 65,89¢
7,97¢ 6,98( 15,77: 15,48’
82,55 78,38: 165,25¢ 161,03:
22,94( 21,70t 45,37: 43,507
821 83t 1,642 1,67(
14€ 394 437 87C
23,90 22,93¢ 47,45( 46,04
1,89¢ 96E 3,77: 2,66¢
(24y — (24 —
1,87¢ 96E 3,74¢ 2,66¢
12,47« 13,41 23,07t 23,85¢
20C 17 20C 36
11€ 162 154 352
— 25,33( — 25,33(
1,35: 88¢ 2,82( 1,687
14,14: 39,81: 26,24¢ 51,25¢
291 49¢ 62€ 961
— (260 — (86)
291 23€ 62€ 87E
14,43¢ 40,04¢ 26,877 52,13:
(623) (1,939 (1,130 (2,457
(182) (215) (305) (429
(1,622 (1,677) (3,299 (3,359
(1,895 — (1,895 —
$ 10,11 $ 36,224 20,24¢ $ 45,89
$ 014 $ 0.51 027 $ 0.62
— — 0.01 0.01
$ 0.14 $ 0.51 0.2 $ 0.64
72,21 71,60: 72,01¢ 71,50¢
$ 014 $ 0.5C 027 $ 0.62
— — 0.01 0.01
$ 0.14 $ 0.5C 0.26 $ 0.64
76,197 75,60 75,98’ 75,50«
$ 042t $ 0.42°¢ 0.85( $ 0.85(
$ 9,83¢ $ 35,99¢ 19,65: $ 45,06+
27€ 22€ 59¢€ 831
$ 10,11: $ 36,224 20,24¢ $ 45,89¢




HIGHWOODS PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF EQuUITY
Six Months Ended June 30, 2011 and 2010

(Unaudited and in thousands, except share amounts)

Distributions

Series A Series B Non- in Excess of
Number Cumulative Cumulative Accumulated Controlling Net Income
of Redeemabli Redeemabl: Additional Other Interests in Available for
Common Common Preferred Preferred Paid-In  Comprehensive Consolidatec Common
Shares  Stock Shares Shares Capital Loss Affiliates  Stockholders Total
Balance at $ $ $
December 31,201  71,690,48 717 29,09: 52,50($ 1,766,88'$ (3,649% 446($ (761,78)% 1,088,22:
Issuances of Commc
Stock, ne 556,65 6 — — 16,97¢ — — — 16,98/
Conversion of Common
Units to Common Stoc 18,731 — — — 63t — — — 63t
Dividends on Commo
Stock — — — — — — — (61,069 (61,069
Dividends on Preferred
Stock — — — — — — — (3,299 (3,299
Adjustment of
noncontrolling interest
in the Operating
Partnership to fair valt — — — — (6,957) — — — (6,957
Distributions ta
noncontrolling interest
in consolidated
affiliates — — — — — — (319) — (319
Issuances of restricte
stock, ne 133,55: — — — — — — — —
Redemptions/repurchas
of Preferred Stoc — — (5) (52,500 1,89¢ — — (1,895 (52,50%)
Shar«-basec
compensation expen — 1 — — 3,452 — — — 3,457
Net (income) attributabl
to noncontrolling
interests in the
Operating Partnersh — — — — — — — (1,130 (1,130
Net (income) attributabl
to noncontrolling
interests in consolidat
affiliates — — — — — — 30E (30%) —
Comprehensive incom
Net income — — — — — — — 26,877 26,871
Other comprehensiv
loss — — — — — (529) — — (529
Total comprehensive
income 26,34¢
Balance at June 30, 20 72,399.42 $ 724% 29,08' $ —$ 1,782,88'$% (4,17n% 4,44¢$  (802,606% 1,010,36:
Distributions
Series A Series B Non- in Excess of
Number Cumulative Cumulative Accumulated Controlling Net Income
of RedeemabliRedeemabli Additional Other Interests in Available for
Common Common Preferred Preferred Paid-In  Comprehensive Consolidatec Common
Shares  Stock Shares Shares Capital Loss Affiliates  Stockholders Total
Balance at
December 31, 200 71,285,30 $ 71:$ 29,09: % 52,50($ 1,751,39:'$ (3,810% 518:$ (701,93)$ 1,133,14:
Issuances of Common
Stock, ne 71,56¢ 1 — — 1,061 — — — 1,062
Conversion of Common
Units to Common Stoc 93,97: 1 — — 2,957 — — — 2,95¢
Dividends on Common
Stock — — — — — — — (60,759 (60,759

Dividends on Preferre



Stock

Adjustment of
noncontrolling interest:

in the Operating
Partnership to fair valu

Distributions to
noncontrolling interest:
in consolidated affiliate

Issuances of restricted
stock, ne

Sharebased compensatit
expense

Net (income) attributabl
to noncontrolling
interests in the
Operating Partnersh

Net (income) attributabl
to noncontrolling
interests in consolidate
affiliates

Comprehensive incom
Net income
Other comprehensive

income

Total comprehensive

income

Balance at June 30,20 71.614,98 $

_ — — — (3,354 (3,359
— 20,61 — — — 20,61

— — — (324 — (324)
164,14 — — — — —
— 3,49¢ — — — 3,497

— — — — (2,459 (2,459

— — — 42¢ (429) —

— — — — 52,13 52,13

— — 53¢ — — 53€
52,66

5250($ 1,779,552 $ (3,275% 528¢$  (716,794$ 1,147,05!

See accompanying notes to consolidated financgsents.




HIGHWOODS PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF CASH FLows
(Unaudited and in thousands)

Six Months Ended

June 30,
2011 2010
Operating activities:
Net income $ 26,877 $ 52,131
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 67,27¢ 66,441
Amortization of lease incentives and acquisi-related intangible assets and liabilit 96¢ 537
Shar-based compensation expel 3,45 3,497
Allowance for losses on accounts and accrued si-line rents receivabl 1,02¢ 2,63¢
Amortization of deferred financing cos 1,64z 1,67(
Amortization of settled ca-flow hedges (58 287
Loss on debt extinguishme 24 —
Net (gains)/losses on disposition of prope (200) 50
Gains on disposition of f-sale residential condominiur (154) (359
Gains on disposition of investment in unconsolidatfiliates — (25,330)
Equity in earnings of unconsolidated affilia (2,820 (1,687
Changes in financing obligatiol (245) 81
Distributions of earnings from unconsolidated &fits 2,16: 1,717
Changes in operating assets and liabilit
Accounts receivabl (1,82)) (1,430
Prepaid expenses and other as (644) 1,73¢
Accrued straigl-line rents receivabl (6,09¢) (5,29¢)
Accounts payable, accrued expenses and otheiitiied (3,799 3,35-
Net cash provided by operating activit 87,59t 100,04
Investing activities:
Additions to real estate assets and deferred lgasists (44,447 (38,297
Net proceeds from disposition of real estate a: 2,067 6,801
Net proceeds from disposition of -sale residential condominiur 2,401 3,18¢
Proceeds from disposition of investment in uncadstéd affiliates — 15,00(
Distributions of capital from unconsolidated atities 632 1,10¢
Repayments of mortgages and notes recei 23t 29
Investment in and advances to unconsolidated att (39,407 (303
Changes in restricted cash and other investingitie (395 (3,17%
Net cash used in investing activiti (78,91% (15,657
Financing activities:
Dividends on Common Stoc (61,069 (60,759
Redemptions/repurchases of Preferred S (52,50%) —
Dividends on Preferred Stor (3,299 (3,359
Distributions to noncontrolling interests in the&ating Partnershi (3,215 (3,249
Distributions to noncontrolling interests in condated affiliates (319) (324)
Net proceeds from the issuance of Common S 16,98 1,062
Borrowings on revolving credit facilit 124,70( 4,00(¢
Repayments of revolving credit facili (79,300 (4,000
Borrowings on mortgages and notes pay: 200,00 —
Repayments of mortgages and notes pay (153,52) (5,457)
Additions to deferred financing costs and otheaficing activities (2,109 (18§
Net cash used in financing activiti (13,649 (72,25%)
Net increase/(decrease) in cash and cash equis. (4,967 12,144
Cash and cash equivalents at beginning of the ¢b 14,20¢ 23,69¢
Cash and cash equivalents at end of the pi $ 923§ 3584

See accompanying notes to consolidated financgstents.




HIGHWOODS PROPERTIES, INC.
CONSOLIDATED STATEMENTS OF CAsH FLows — Continued
(Unaudited and in thousands)
Supplemental disclosure of cash flow information:

Six Months Ended
June 30,
2011 2010

Cash paid for interest, net of amounts capital $ 44,94¢ $ 43,20

Supplemental disclosure of non-cash investing anihfincing activities:

Six Months Ended

June 30,
2011 2010
Conversion of Common Units to Common Stock 63E 2,95¢
Change in accrued capital expenditures 1,52¢ (2,299
Write-off of fully depreciated real estate assets 23,35: 24,27:

Write-off of fully amortized deferred financing atehsing

costs

Unrealized gains on marketable securities ol-qualified deferred compensation pl
Settlement of financing obligatic

Adjustment of noncontrolling interests in the Opigrg Partnership to fair valt
Unrealized gain/(loss) on tax increment financing

bond

Mortgages receivable from seller financing

21C 174
4,18¢
(20,619

$
$
$
8,247 $ 7,96
$
$
$

6,951

(471 $ 14€
—$ 17,03

@ B @ H B P @ BB

See accompanying notes to consolidated financgsents.




HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS
June 30, 2011
(tabular dollar amounts in thousands, except per shre data)
(Unaudited)
1. DESCRIPTION OF BUSINESSAND SIGNIFICANT ACCOUNTING POLICIES
Description of Business

The Company is a fully-integrated, self-administerand self-managed equity real estate investmerdt tf*REIT”) that operates in tl
Southeastern and Midwestern United States. The @oynponducts virtually all of its activities thrdughe Operating Partnership. At June 30, 2
the Company and/or the Operating Partnership whwllged: 296 irservice office, industrial and retail propertiesyprising 27.3 million square fe
96 rental residential units; 19 feele residential condominiums; 603 acres of und@ezl land suitable for future development, of wrs@3 acres a
considered core holdings; and an additional officgperty that is considered completed but not jgdikzed.

The Company is the sole general partner of the &iper Partnership. At June 30, 2011, the Companyealhall of the Preferred Units and 7
million, or 95.0%, of the Common Units. Limited paers (including one officer and two directors bé& tCompany) own the remaining 3.8 mill
Common Units. Generally, the Operating Partnerghgbligated to redeem each Common Unit at theestof the holder thereof for cash equal tc
value of one share of Common Stock, $.01 par vdlased on the average of the market price for Ghigaling days immediately preceding the nc
date of such redemption provided that the Companjts option, may elect to acquire any such Comtdaits presented for redemption for cas
one share of Common Stock. The Common Units ownatid Company are not redeemable. During the sithsoended June 30, 2011, the Com|
redeemed 18,737 Common Units for a like numbehafes of Common Stock.

Common Stock Offering

In the second quarter of 2011, we entered intotggailes agreements with various financial insong to offer and sell, from time to time, sh
of our Common Stock having an aggregate offeririgepof up to $150.0 million. During the second deeiof 2011, we issued 236,000 share
Common Stock under these agreements at an averageop $35.62 per share raising net proceedsr aftles commissions and expenses, of
million.

Preferred Stock Retirements

In the second quarter of 2011, we redeemed theiné@mga2.1 million outstanding 8.0% Series B CumiviatRedeemable Preferred Shares fc
aggregate redemption price of $52.5 million, exeigdaccrued dividends. In connection with this ragéon, the $1.9 million excess of the redemg.
cost over the net carrying amount of the redeerhades was recorded as a reduction to net incomiablafor common stockholders in the sec
quarter of 2011.

Basis of Presentation

Our Consolidated Financial Statements are preparednformity with accounting principles generatlgcepted in the United States (“GAAP”
Our Consolidated Balance Sheet at December 31, @@%0evised from previously reported amounts fiecethose properties which required helc
sale presentation. Our Consolidated Statementsafne for the three and six months ended June(3®M ere revised from previously repol
amounts to reflect those properties sold or helg&be which required discontinued operations prissien.

Our Consolidated Financial Statements include tiper@ting Partnership, wholly owned subsidiaries #rake entities in which we have
controlling financial interest. All significant iatcompany transactions and accounts have beematisdi. At June 30, 2011 and December 31, .
we were not involved with any entities that weréedained to be variable interest entities.




HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

1. DESCRIPTION OF BUSINESSAND SIGNIFICANT ACCOUNTING PoLIciES - Continued

The unaudited interim consolidated financial staets and accompanying unaudited consolidated fiaamtformation, in the opinion 1
management, contain all adjustments (including mbrrecurring accruals) necessary for a fair pregemt of our financial position, results
operations and cash flows. We have omitted certates and other information from the interim coiadkd financial statements presented in
Quarterly Report on Form 1Q-as permitted by SEC rules and regulations. TResesolidated Financial Statements should be readnjunction witl
our 2010 Annual Report on Form 10-K.

Use of Estimates

The preparation of consolidated financial statementaccordance with GAAP requires us to make edgémand assumptions that affect
amounts reported in the consolidated financiakstants and accompanying notes. Actual results atifflet from those estimates.

Recently Issued Accounting Standards

Beginning with our Quarterly Report on Form QOfor the three months ended March 31, 2012, wkbeilrequired to enhance our disclosur
assets and liabilities measured at fair value. Tiitudes disclosing any significant transfers lesw Levels 1 and 2 of the fair value hierar
additional quantitative and qualitative informati@yarding fair value measurements categorizedeaslL3 of the fair value hierarchy and the hierg
classification for items whose fair value is notaeded on our Consolidated Balance Sheets butsidodied in our Notes to Consolidated Finai
Statements. Additionally, we will be required t@gent comprehensive income on the face of our didased Statements of Income, which previo
has been disclosed in our Notes to Consolidatea€ial Statements.
2. ReAL ESTATE ASSETS

Acquisitions

During the second quarter of 2011, we acquired,80Bsquare foot medical office property in Raleiyl& for approximately $9.0 million in ca
and incurred $0.1 million of acquisition-relatedst

3. MORTGAGES AND NOTES RECEIVABLE

The following table sets forth our mortgages antksoeceivable:

June 30, December 31
2011 2010

Seller financing (first mortgage $ 17,18( $ 17,18(
Less allowanci — —
17,18( 17,18(
Promissory note 2,24¢ 2,73
Less allowanc: (617) (86¢)
1,62¢ 1,864
Mortgages and notes receivable, $ 18,80¢ $ 19,04¢




HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

3. MORTGAGES AND NOTES RECEIVABLE - Continued

The following table sets forth our notes receivadllewance, which relates only to promissory notes:

Three Months Ended Six Months Ended
June 30, June 30,

2011 2010 2011 2010
Beginning notes receivable allowar $ 497 $ 732 $ 86¢ $ 69¢
Bad debt expens 162 25 184 88
Write-offs — 5) (364) 5)
Recoveries/othe (42 19 (71) (10)
Total notes receivable allowan $ 617 $ 713 617 $ 771

Our mortgages and notes receivable consists pitimafriseller financing issued in conjunction witlvd disposition transactions in the sec
quarter of 2010. As of June 30, 2011, the intgpagiments on both mortgages receivable were cuarahthere were no indications of impairmen
the receivables.

4, INVESTMENT IN AND ADVANCES TO UNCONSOLIDATED AFFILIATES

We have equity interests ranging from 10.0% to ®0i0 various joint ventures with unrelated thirdtis and a debt interest in one of those
ventures, as described below. The following tabts forth the combined, summarized income statesrfenour unconsolidated joint ventures:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Income Statements
Revenues $ 2477¢ $ 31,71 $ 49,99¢ $ 67,30
Expenses:

Rental property and other expen 10,77+ 15,63: 22,77 32,79¢
Depreciation and amortizatic 6,29t 7,77¢ 12,91: 17,37¢
Interest expens 5,85¢ 7,23¢ 11,86 15,79¢
Total expense 22,92 30,64 47,54’ 65,97¢
Net income $ 1,852 $ 1,07] $ 2,44S $ 1,32-1

Our share of:

Depreciation and amortization of real estate ac $ 2,03 $ 2,731 $ 4,12¢ $ 6,07¢
Interest expens $ 2,03 $ 2,755 $ 4,192 $ 6,17¢
Net income $ 74¢ $ 30¢€ $ 1,67C $ 52C
Our share of net incomnr $ 74¢ $ 30¢ $ 1,67C $ 52C
Purchase accounting and management, leasing aedfedtadjustment: 604 58C 1,15( 1,16t
Equity in earnings of unconsolidated affilia $ 135: § 88t $ 2,82 $ 1,68t

10




HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

4, NVESTMENT IN AND ADVANCES TO UNCONSOLIDATED AFFILIATES - Continued

In the second quarter of 2011, we provided a orze-$88.3 million interesbnly secured loan to an unconsolidated joint ventwhich was use
to repay a secured loan before maturity to a thady lender. The loan bears interest at LIBOR plo8 basis points, which may be reduced by 1
50 basis points upon the use of proceeds fromaleeas certain assets by the joint venture to repayloan.

During the second quarter of 2010, we sold ourtgdquaterests in a series of unconsolidated jointtuees relating to properties in Des Moines,
For information regarding this sale, see Note h&oConsolidated Financial Statements in our 20d0u&l Report on Form 10-K.

5. INTANGIBLE ASSETSAND LIABILITIES

The following table sets forth total intangible etssand liabilities, net of accumulated amortizatio

June 30, December 31
2011 2010
Assets:
Deferred financing cos $ 17,29 $ 16,41:
Less accumulated amortizati (7,996 (7,059
9,29¢ 9,35¢
Deferred leasing costs (including lease incentares acquisitio-related intangible assel 130,41! 127,94¢
Less accumulated amortizati (54,546 (52,306
75,86¢ 75,64:
Deferred financing and leasing costs, $ 85,16¢ $ 85,00
Liabilities (in accounts payable, accrued expensesd other liabilities):
Acquisitior-related intangible liabilitie $ 72C $ 65¢
Less accumulated amortizati (226) (125
$ 494 $ 532
The following table sets forth amortization of in¢gble assets and liabilities:
Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Amortization of deferred financing cos $ 821 $ 83t $ 1,64z $ 1,67(
Amortization of deferred leasing costs and acqoisitelated intangible assets (in
depreciation and amortizatio $ 4,401 $ 3,817 $ 8,751 $ 7,58:
Amortization of lease incentives (in rental andesttevenues $ 302 $ 27€ $ 641 $ 537
Amortization of acquisition-related intangible assand liabilities (in rental and other
revenues $ 16€ $ 36 $ 327 $ 76
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

5. NTANGIBLE ASSETSAND LIABILITIES - Continued

The following table sets forth scheduled future aimation of intangible assets and liabilities:

Amortization
of Deferred Amortization
Leasing Cost: of
and Acquisition-
Acquisition- Related
Related  Amortization Intangible
Intangible of Lease Assets and
Amortization  Assets (in Incentives Liabilities (in
of Deferred Depreciation  (in Rental Rental and
Financing and and Other Other
Costs Amortization) Revenues) Revenues)
July 1, 2011 through December 31, 2( $ 1,722 $ 8,65: $ 612 $ 32(C
2012 3,09: 15,081 1,141 561
2013 1,48¢ 12,10¢ 982 39C
2014 1,09¢ 9,39¢ 81¢ 29¢
2015 1,09¢ 6,96¢ 6032 18¢
Thereafter 80C 14,69( 2,08¢ 471
$ 9,29¢ $ 66,900 $ 6,247 $ 2,22¢

The weighted average remaining amortization perfodsieferred financing costs, deferred leasingscasd acquisitiomelated intangible ass:
(in depreciation and amortization), lease incemsti{ia rental and other revenues) and acquisitédated intangible assets and liabilities (in réats
other revenues) were 3.3 years, 6.1 years, 7.% yeat 6.3 years, respectively, as of June 30, 2011.

In connection with the acquisition of a medicaliaéf property in Raleigh, NC in the second quarfe2@L1, we recorded $0.1 million of ab«

market lease intangible assets and $0.9 milliomgflace lease intangible assets with weighted avesaggtization periods of 3.0 years each a
date of the acquisition.
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

6. MORTGAGES AND NOTES PAYABLE
The following table sets forth our consolidated tgages and notes payable:

June 30, December 31

2011 2010
Secured indebtedness $ 748,56: $ 754,39¢
Unsecured indebtedness 866,50! 768,54t
Total mortgages and notes paya $ 1615060 $ 152294

At June 30, 2011, our secured mortgage loans veenrad by real estate assets with an aggregat@nauikted book value of $1.2 billion.

Our $400.0 million unsecured revolving credit fagiis scheduled to mature on February 21, 2013indddes an accordion feature that all
for an additional $50.0 million of borrowing capigcisubject to additional lender commitments. Asswgnive continue to have three publ
announced ratings from the credit rating agendhesjnterest rate and facility fee under our reirgvcredit facility are based on the lower of the
highest publicly announced ratings. Based on oweat credit ratings, the interest rate is LIBOR9290 basis points and the annual facility feg(
basis points. There was $75.4 million and $77.0ioniloutstanding under our revolving credit fagildt June 30, 2011 and July 20, 2011, respect
At both June 30, 2011 and July 20, 2011, we had $dllion of outstanding letters of credit, whichduces the availability on our revolving cr

facility. As a result, the unused capacity of oewvalving credit facility at June 30, 2011 and J2@y 2011 was $324.4 million and $322.8 milli
respectively.

Our secured construction facility, which has $5aillion outstanding at June 30, 2011, is schedtdethature on December 20, 2011. Assur
no defaults have occurred, we have the option teneikthe maturity date for an additional grear period. The interest rate is LIBOR plus 85ig
points. During the second quarter of 2011, we @gedcour right to reduce the borrowing capacityhis facility to $52.1 million.

In the second quarter of 2011, we repaid the reimgi$10.0 million of a thregear unsecured term loan before maturity. We ireclimo penaltie
related to this repayment.

We are currently in compliance with the debt covesand other requirements with respect to ourtandsng debt.
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

7. NDONCONTROLLING INTERESTS
Noncontrolling Interests in the Operating Partnershp

Noncontrolling interests in the Operating Partnigrsklate to the ownership of Common Units by vasiéndividuals and entities other than
Company. The following table sets forth nonconingjlinterests in the Operating Partnership:

Six Months Ended

June 30,
2011 2010

Beginning noncontrolling interests in the Operatfaytnershiy $ 120,83¢ $ 129,76¢
Adjustments of noncontrolling interests in the Cytigrg Partnership to fair valt 6,957 (20,617
Conversion of Common Units to Common St (635) (2,95%)
Net income attributable to noncontrolling interestshe Operating Partnerst 1,13( 2,45%
Distributions to noncontrolling interests in theedgting Partnershi (3,215 (3.249
Total noncontrolling interests in the OperatingtRarship $ 12507t $ 105,40

The following table sets forth net income availalibe common stockholders and transfers from noradliitg interests in the Operati
Partnership:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income available for comm
stockholders $ 10,11: $ 36,22« $ 20,24¢ $ 45,89¢
Increase in additional paid in capital from coniensof Common Units to
Common Stocl 44¢€ 33 63E 2,957
Change in equity from net income available for camrstockholders and conversior ; ) i .
Common Units to Common Sto! $ 1056:$ 3625  2088° 3 48,85

Noncontrolling Interests in Consolidated Affiliates

At June 30, 2011, noncontrolling interests in céidsbed affiliates relates to our joint venture tpar's 50.0% interest in office properties loce
in Richmond, VA. Our joint venture partner is arrelated third party.

8. DscLosURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS

The following summarizes the three levels of inghtg we use to measure fair value, as well ass$lets, noncontrolling interests in the Oper:
Partnership and liabilities that we recognize atvalue using those levels of inputs.

Level 1. Quoted prices in active markets for identicaktssr liabilities.
Our Level 1 assets are investments in marketalolerisies which we use to pay benefits under our-qoalified deferred compensation plan.

Level 1 noncontrolling interests in the OperatiragtRership relate to the ownership of Common Ubp§tvarious individuals and entities other thar
Company. Our Level 1 liability is our non-qualifieléferred compensation obligation.
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

8. DscLosURE ABoOUT FAIR VALUE OF FINANCIAL INSTRUMENTS - Continued

Level 2. Observable inputs other than Level 1 prices, suchuoted prices for similar assets or liabilitigapted prices in markets that are
active; or other inputs that are observable or lbarcorroborated by observable market data for anbatly the full term of the related asset:

liabilities.

We had no Level 2 assets or liabilities at botheJ8®, 2011 and December 31, 2010.

Level 3.Unobservable inputs that are supported by littla@market activity and that are significant to thie value of the assets or liabilities.

Our Level 3 asset is our tax increment financingdhowhich is not routinely traded but whose faitueais determined using an estimatt

projected redemption value based on quoted bigidsks for similar unrated municipal bonds.

The following tables set forth the assets, nonatlitig interests in the Operating Partnership dability that we measure at fair value by le
within the fair value hierarchy. We determine tbed| based on the lowest level of substantive inged to determine fair value.

June 30,
2011 Level 1 Level 3

Assets:
Marketable securities of non-qualified deferred pemsation plan (in prepaid expenses and othel

assets $ 3,87¢ $ 3,87¢ —
Tax increment financing bond (in prepaid expensesather asset: 15,22¢ — 15,22¢

Total Assets $ 19,10« $ 3,87¢ 15,22¢

Noncontrolling Interests in the Operating Partnershp $ 125,07 $ 125,07! —
Liability:
Non-qualified deferred compensation obligation (in@eus payable, accrued expenses and othe

liabilities) $ 3.87¢ $ 3,87¢ —

December 31
2010 Level 1 Level 3

Assets:
Marketable securities of non-qualified deferred pemsation plan (in prepaid expenses and othel

assets $ 3,47¢ $ 3,47¢ —
Tax increment financing bond (in prepaid expensesather assets) 15,69¢ — 15,69¢

Total Assets $ 19,17¢ $ 3,47¢ 15,69¢

Noncontrolling Interests in the Operating Partnershp $ 120,83t $ 120,83 —
Liability:
Non-qualified deferred compensation obligation (in acds payable, accrued expenses and (

liabilities) $ 4,091 $ 4,091 —
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

8. DscLosURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS — Continued

The following table sets forth our Level 3 asset:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Asset:
Tax Increment Financing Bond

Beginning balanc $ 15,56 $ 17,09 $ 15,69¢ $ 16,87
Unrealized gain/(loss) (in AOCL (336 (73 (471 14¢€
Ending balanci $ 15,222 $ 17,01-1 $ 15,22{ $ 17,01-1

We own a tax increment financing bond associatet wiproperty developed by us. This bond amortige®maturity in 2020. The estimated -
value at June 30, 2011 was $3.0 million below thestanding principal due on the bond. If the yigldnaturity used to fair value this bond was
basis points higher or lower, the fair value of Hoend would have been $0.6 million lower or highrespectively, as of June 30, 2011. Currently
intend to hold this bond and have concluded thatwllenot be required to sell this bond before reexy of the bond principal. Payment of the prin¢
and interest for the bond is guaranteed by us tredefore, we have recorded no credit losses refatehe bond in the three and six months e
June 30, 2011 and 2010. There is no legal righaftset with the liability, which we report as a dimcing obligation, related to this tax incren
financing bond.

The following table sets forth the carrying amouatsl fair values of our financial instruments nisctbsed elsewhere in this Quarterly Repol
Form 10-Q:

Carrying

Amount Fair Value
June 30, 2011
Mortgages and notes receiva $ 18,80¢ $ 19,141
Mortgages and notes payal $ 1,61506! $ 1,725,18
Financing obligation $ 32,86¢ $ 20,85:
December 31, 201!
Mortgages and notes receivable $ 19,04 $ 19,09:
Mortgages and notes payable $ 152294 $ 1,581,51
Financing obligations $ 33,11« $ 23,88(

The fair values of our mortgages and notes rec@@yahortgages and notes payable and financing atidigs were estimated using the incom
market approaches to approximate the price thaldvoe paid in an orderly transaction between maplaticipants on the respective measurel
dates. The carrying values of our cash and caslvagots, restricted cash, accounts receivable ketalble securities of nogualified deferre
compensation plan, tax increment financing bond)-euaalified deferred compensation obligation and wonolling interests in the Operati
Partnership are equal to or approximate fair value.
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

9. $IARE-BASED PAYMENTS

During the six months ended June 30, 2011, we gdai¥6,581 stock options with an exercise priceaktputhe closing market price of a shar
our Common Stock on the date of grant. The faingaf each option grant is estimated on the daggraft using the Blackcholes option pricir
model, which resulted in a weighted average grate ¢hir value per share of $6.47. During the sbnths ended June 30, 2011, we also granted 7
shares of time-based restricted stock and 57,386stof total returfrased restricted stock with weighted average giate fair values per share
$33.74 and $41.02, respectively. We recorded stasled compensation expense of $1.4 million eadngltiie three months ended June 30, 201:
2010, and $3.5 million each during the six monthdezl June 30, 2011 and 2010. At June 30, 201 % thas $7.9 million of total unrecognized stock-
based compensation costs, which will be recognized a weighted average remaining service peridibfears.

10. OMPREHENSIVE INCOME AND ACCUMULATED OTHER COMPREHENSIVE LOSS

The following table sets forth the components ahpeehensive income:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income $ 14,43 $ 40,04¢ $ 26,877 $ 52,13
Other comprehensive income/(los
Unrealized gain/(loss) on tax increment financiogd (336) (73 477) 14€
Amortization of settled ca-flow hedges (29) 48 (58 287
Sale of cash-flow hedge related to dispositiomgéstment
in unconsolidated affiliat = 102 = 10:
Total other comprehensive income/(lo (365) 78 (529 53¢
Total Comprehensive incon $ 14,065 $ 40,121 $ 26,34{ $ 52,661

The following table sets forth the components of AO

June 30, December 31

2011 2010
Tax increment financing bond $ 3,01 $ 2,54:
Settled cas-flow hedges 1,164 1,10¢
Total accumulated other comprehensive $ 4177 $ 3,64¢
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

11. DsScONTINUED OPERATIONS
The following table sets forth our operations whiefuired classification as discontinued operations

Three Months Ended Six Months Ended

June 30, June 30,
2011 2010 2011 2010

Rental and other revenues $ 50 $ 1227 $ 111: $  2,55]
Operating expenses

Rental property and other expen 17¢€ 45E 35¢ 1,04¢

Depreciation and amortizatic 32 27¢ 127 54¢

Total operating expens: 21C 73C 48€ 1,597

Other income 1 1 1 1

Income from discontinued operations 291 49¢ 62¢ 961

Net losses on disposition of discontinued operat — (260) — (86)

Total discontinued operations $ 291 $ 23¢ $ 62t $ 87¢

The following table sets forth the major classeagssfets and liabilities of the properties clasgifie held for sale:

June 30, December 31

2011 2010

Assets:
Land $ 2,78t $ 2,78¢
Buildings and tenant improvements 12,66: 12,707
Land held for development 967 2,76¢
Total real estate assets 16,41¢ 18,26!
Less accumulated depreciation (5,115 (5,015
Net real estate ass¢ 11,30 13,24¢
Deferred leasing costs, r 55 58
Accrued straight line rents receival 24¢ 257
Prepaid expenses and other assets — 43
Real estate and other assets, net, held for s: $ 11,60¢ $ 13,60:
Tenant security deposits, deferred rents and adaosty1) 3 125 $ 1

(1) Included in accounts payable, accrued expensesthed liabilities.
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12.

HIGHWOODS PROPERTIES, INC.

NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

EARNINGS PER SHARE

The following table sets forth the computation asiz and diluted earnings per Common Share:

Three Months Ended

Six Months Ended

June 30, June 30,
2011 2010 2011 2010
Earnings per Common Share- basic:
Numerator:
Income from continuing operatiol $ 14,141 $ 39,81. $ 26,24¢ $ 51,25¢
Net (income) attributable to noncontrolling inteieein the Operating Partnershiy
from continuing operation (608) (1,92)) (1,099 (2,409
Net (income) attributable to noncontrolling inteee® consolidated affiliates fron
continuing operation (182) (215) (30%) (429)
Dividends on Preferred Sto (1,622) (1,677 (3,299 (3,359
Excess of Preferred Stock redemption/repurchaseowes carrying valu: (1,895 — (1,895 —
Income from continuing operations available for coom stockholder 9,83¢ 35,99¢ 19,65: 45,06¢
Income from discontinued operatic 291 23¢ 62¢ 87t
Net (income) attributable to noncontrolling inteeeis the Operating Partnerst
from discontinued operatiol (15 (12 (32 (44
Income from discontinued operations available fammon stockholder 27€ 22¢€ 59¢€ 831
Net income available for common stockhold $ 1011:$ 3622« 5 2024¢$ 4589
Denominator:
Denominator for basic earnings per Common S- weighted averag
shares 72,211 71,60: 72,01t 71,50¢
Earnings per Common Shé- basic:
Income from continuing operations available for coom stockholder $ 014 $ 051 % 027 $ 0.6:
Income from discontinued operations available fanmon stockholder = = 0.01 0.01
Net income available for common stockhold $ 014 % 051 % 0.2¢ $ 0.64
Earnings per Common Share- diluted:
Numerator:
Income from continuing operatiol $ 14,14: $ 39,81 $ 26,24¢ $ 51,25¢
Net (income) attributable to noncontrolling inteeeis consolidated affiliates fro
continuing operation (182) (215) (305) (429
Dividends on Preferred Stor (1,627) (1,677) (3,299 (3,359
Excess of Preferred Stock redemption/repurchaseowes carrying valus (1,895 — (1,895 —
Income from continuing operations available for coom stockholders before
net (income) attributable to noncontrolling integeis the Operating
Partnershiy 10,44+ 37,91¢ 20,75( 47,47
Income from discontinued operations available fimmon stockholder 291 23€ 62€ 87E
Net income available for common stockholders befa(income) )
attributable to noncontrolling interests in the @pimg Partnershi 3 1073¢'$ 3815 $  2137¢ 3 4834
Denominator:
Denominator for basic earnings per Common Sharéghierl average
shares 72,211 71,60 72,01t 71,50¢
Add:
Stock options using the treasury metl 202 20¢ 18E 18¢€
Noncontrolling interests partnership ur 3,78¢ 3,79i 3,78 3,80¢
Denominator for diluted earnings per Common Shaadjusted weighted averag 3 ) )
shares and assumed conversia) 76,19 75,60: 75,98, 75,50¢
Earnings per Common She- diluted:
Income from continuing operations available for coom stockholder $ 0.14 0.5C 0.27 0.63
Income from discontinued operations available fammon stockholder — — 0.01 0.01
$ 0.14 0.5C 0.2¢ 0.64

Net income available for common stockhold
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HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

12. ERNINGS PER SHARE — Continued

(1) There were 0.3 million and 0.6 million options datgling during the three and six months ended 30n2011 and 2010, respectively, that v
not included in the computation of diluted earnipgs share because the impact of including sudbmptvould be an-dilutive.

13. SGMENT INFORMATION

The following table summarizes the rental and otleeenues and net operating income, the primarysimg propertylevel performance met
which is defined as rental and other revenuesrizgsl property and other expenses, for each rejplersegment:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Rental and Other Revenues()
Office:
Atlanta, GA $ 12,34: $ 12,06 $ 24,24 $ 24,19¢
Greenville, SC 3,437 3,451 6,94: 7,127
Kansas City, MC 3,58¢ 3,667 7,247 7,371
Memphis, TN 10,077 7,32¢ 20,18( 15,19¢
Nashville, TN 15,36: 14,85: 29,977 29,96+
Orlando, FL 2,61¢ 3,05¢ 4,937 6,06¢
Piedmont Triad, N( 5,27: 5,367 10,63’ 10,76¢
Raleigh, NC 20,10: 18,52 39,42 37,32¢
Richmond, VA 11,66¢ 11,48: 23,047 23,27¢
Tampa, FL 17,45¢ 18,03’ 34,25( 35,97¢
Total Office Segmer 101,92 97,827 200,88: 197,26
Industrial:
Atlanta, GA 4,02¢ 3,84: 7,962 7,817
Piedmont Triad, NC 2,82t 3,04« 5,80° 6,06¢
Total Industrial Segmer 6,85¢ 6,88¢ 13,768 13,88:
Retail:
Kansas City, MO 8,20¢ 8,74¢ 17,10 16,437
Total Retail Segmer 8,20: 8,74¢ 17,10« 16,43]
Residential
Kansas City, MO 77 3032 28E 682
Total Residential Segme 7l 302 28 682
Total Rental and Other Revenues $ 11705 § 113,761 $ 232,03t $§ 228,26t

20




HIGHWOODS PROPERTIES, INC.

NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

13. BGMENT INFORMATION — Continued

Net Operating Income: )
Office:
Atlanta, GA
Greenville, SC
Kansas City, MC
Memphis, TN
Nashville, TN
Orlando, FL
Piedmont Triad, N(
Raleigh, NC
Richmond, VA
Tampa, FL
Total Office Segmer
Industrial:
Atlanta, GA
Piedmont Triad, NC

Total Industrial Segmet
Retail:
Kansas City, MO

Total Retail Segmer
Residential
Kansas City, MC
Total Residential Segme
Total Net Operating Income
Reconciliation to income from continuing operationshefore disposition of
property, condominiums and investment in unconsolidted affiliates and
equity in earnings of unconsolidated affiliates:
Depreciation and amortizatic
General and administrative expel
Interest expens
Interest and other incon
Income from continuing operations before dispositid property, condominiums an
investment in unconsolidated affiliates and eqirtgarnings of unconsolidated
affiliates

(1) Net of discontinued operatior
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Three Months Ended

Six Months Ended

June 30, June 30,

2011 2010 2011 2010
797 $ 7,82¢ $ 15,467 $ 15,46:
2,067 2,16¢ 4,145 4,44¢
2,11: 2,327 4,22¢ 4,54(
5,46: 4,22¢ 11,22« 9,507
10,32¢ 10,06¢ 19,98: 19,93«
1,28t 1,72: 2,451 3,33¢
3,45: 3,791 7,05¢ 7,091
14,27( 13,04¢ 27,47: 25,67¢
8,23¢ 8,40~ 16,09: 16,35¢
10,80: 10,99: 21,19: 21,81:
65,98¢ 64,56 129,30¢ 128,15¢
3,001 2,797 5,841 5,567
2,107 2,32¢ 4,33: 4,37¢
5,10¢ 5,121 10,17 9,93¢
4,83: 5,74¢ 10,12 10,09¢
4,83: 5,74¢ 10,12 10,09¢

(12) 18¢€ 93 42¢€
(11) 18€ 93 42¢€
75,91« 75,62: 149,69" 148,62:
(33,430) (33,26() (67,147 (65,899
(7,97%) (6,980 (15,777 (15,48))
(23,90) (22,939 (47,450 (46,04
1,87¢ 96E 3,74¢ 2,66¢
12,47: $ 13,41° $ 23,07t $ 23,85¢




HIGHWOODS PROPERTIES, INC.
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per shre data)

14. SBSEQUENT EVENTS

On July 27, 2011, we obtained a new $475.0 millimsecured revolving credit facility, which replacedr previously existing $400.0 milli
revolving credit facility. Our new revolving cred#cility is originally scheduled to mature on Ja@ly, 2015. Assuming no defaults have occurrec
have an option to extend the maturity for an adddl year. The new credit facility includes an adamn feature that allows for an additional $1
million of borrowing capacity subject to additiolahder commitments. The interest rate on the ramilitfy at our current credit ratings is LIBOR p
150 basis points and the annual facility fee isb8Sis points. The interest rate and facility fedarmthe new facility are based on the higher o
publicly announced ratings from Moodylnvestors Service or Standard & Poors. The firgrend other covenants under the new facility
substantially the same as our previous creditifacil
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HIGHWOODS REALTY LIMITED PARTNERSHIP
CONSOLIDATED BALANCE SHEETS

(Unaudited and in thousands, except unit and pieraomounts)

June 30, December 31
2011 2010
Assets:
Real estate assets, at ct
Land $ 345,79. $ 345,08t
Buildings and tenant improvemet 2,886,87. 2,883,09:
Development in proces 13,31% 4,52¢
Land held for developmel 106,87 107,10:
3,352,85! 3,339,80!
Les-accumulated depreciatic (863,730 (830.15)
Net real estate asst 2,489,12 2,509,65:
For-sale residential condominiur 5,84( 8,22¢
Real estate and other assets, net, held fol 11,60¢ 13,60
Cash and cash equivalel 9,08’ 14,19¢
Restricted cas 7,61¢ 4,39¢
Accounts receivable, net of allowance of $3,470 88695, respectivel 22,95: 20,71¢
Mortgages and notes receivable, net of allowan&6a¥ and $868, respective 18,80¢ 19,04+
Accrued straigl-line rents receivable, net of allowance of $1,360 $2,209respectively 99,46¢ 93,17¢
Investment in and advances to unconsolidated atti 101,89: 62,45:
Deferred financing and leasing costs, net of acdated amortization of $62,542 and $59,360,
respectively 85,16¢ 85,00:
Prepaid expenses and other as 36,53¢ 40,20(
Total Assets $ 2,888,09 $ 2,870,67.
Liabilities, Redeemable Operating Partnership Unitsand Equity:
Mortgages and notes payal $ 1,615,060 $ 1,522,94!
Accounts payable, accrued expenses and otheiitied 106,10! 106,71¢
Financing obligation 32,86¢ 33,11«
Total Liabilities 1,754,04. 1,662,77!
Commitments and Contingenci
Redeemable Operating Partnership Ur
Common Units, 3,775,250 and 3,793,987 outstandegpectively 125,07! 120,83¢
Series A Preferred Units (liquidation preferenced®0 per unit), 29,087 and 29,092 shares issuet
outstanding, respective 29,08’ 29,09:
Series B Preferred Units (liquidation preferenc $2r unit), 0 and 2,100,000 shares issued and
outstanding, respective = 52,50(
Total Redeemable Operating Partnership L 154,16: 202,43(
Equity:
Common Units
General partner Common Units, 757,659 and 750, i8standing, respective 9,79¢ 10,04+
Limited partner Common Units, 71,232,960 and 70,830 outstanding, respective 969,82 994,61(
Accumulated other comprehensive i (4,177) (3,649
Noncontrolling interests in consolidated affiliates 4,44¢ 4.46(
Total Equity 979,89: 1,005,461
Total Liabilities, Redeemable Operating Partner&mjits and Equity $ 2,888,09 $ 2,870,67

See accompanying notes to consolidated financgsents.
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HIGHWOODS REALTY LIMITED PARTNERSHIP

CONSOLIDATED STATEMENTS OF INCOME

(Unaudited and in thousands, except per unit anspunt

Rental and other revenues
Operating expenses
Rental property and other expen
Depreciation and amortizatic
General and administratiy
Total operating expens:
Interest expense
Contractua
Amortization of deferred financing cos
Financing obligation

Other income:
Interest and other incon

Loss on debt extinguishme

Income from continuing operations before dispositia of property, condominiums

and investment in unconsolidated affiliates and eqty in earnings of
unconsolidated affiliates
Gains on disposition of proper
Gains on disposition of f-sale residential condominiur
Gains on disposition of investment in unconsolidafiliates
Equity in earnings of unconsolidated affilia
Income from continuing operations
Discontinued operations:
Income from discontinued operatic
Net losses on disposition of discontinued operat

Net income

Net (income) attributable to noncontrolling inteee®m consolidateaffiliates

Distributions on Preferred Uni
Excess of preferred unit redemption/repurchaseaeest carrying valu
Net income available for commor
unitholders
Earnings per Common Unit- basic:
Income from continuing operations available for coom unitholder:
Income from discontinued operations available fimmon unitholder
Net income available for common unithold
Weighted average Common Units outstanc- basic
Earnings per Common Unit- diluted:
Income from continuing operations available for coom unitholder:
Income from discontinued operations available fammon unitholder
Net income available for common unithold
Weighted average Common Units outstanc- diluted
Distributions declared per Common Unit
Net income available for common unitholders
Income from continuing operations available for coom unitholder:
Income from discontinued operations available fimmon unitholder

Net income available for common unithold

See accompanying notes to consolidated financgsents.
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Three Months Ended

Six Months Ended

June 30, June 30,
2011 2010 2011 2010
$ 117,05 $ 113,76 $ 232,03t $ 228,26¢
41,08( 38,25: 82,427 79,437
33,43( 33,26( 67,14 65,89¢
8,041 6,87( 15,68¢ 15,697
82,55 78,38: 165,25¢ 161,03:
22,94( 21,70¢ 45,37: 43,50
821 83t 1,64z 1,67(
14€ 394 437 87C
23,907 22,93¢ 47,45( 46,04
1,89¢ 96E 3,772 2,66E
(24 — (24 —
1,87¢ 96E 3,74¢ 2,66F
12,47 13,41 23,07t 23,85¢
20C 17 20C 36
11€ 163 154 35&
— 25,33( — 25,33(
1,357 871 2,832 1,672
14,147 39,79« 26,26 51,24¢
291 49¢ 62€ 961
— (260) — (86)
291 23€ 62€ 87¢
14,43¢ 40,03: 26,88¢ 52,12(
(182) (215) (30%) (429)
(1,622) (1,677 (3,299 (3,359
(1,895 — (1,895 —
$ 10,73¢ $ 38,14( 21,39 $ 48,33’
$ 0.14 $ 0.51 027 $ 0.64
— — 0.01 0.01
$ 0.14 $ 0.51 0.2 $ 0.6&
75,58¢ 74,98¢ 75,39 74,907
$ 014 $ 0.51 027 $ 0.64
— — 0.01 —
$ 0.14 $ 0.51 0.2 $ 0.64
75,78¢ 75,19¢ 75,57¢ 75,09¢
$ 042t $ 0.42F 0.85( $ 0.85(
$ 10,44¢ $ 37,90: 20,76: $ 47,46:
291 23€ 62€ 87¢
$ 10,73¢ $ 38,14( 21,39( $ 48,33’




HIGHWOODS REALTY LIMITED PARTNERSHIP
CONSOLIDATED STATEMENTS OF EQuUITY
Six Months Ended June 30, 2011 and 2010
(Unaudited and in thousands)

Common Units

Accumulated Noncontrolling

Other Interests in
General Limited Comprehensive Consolidated
Partner Partner Loss Affiliates Total
Balance at December 31, 20 $ 10,04« $ 994,61( $ (3,64¢) $ 4.46( $ 1,005,46!
Issuance of Common Units, r 17¢ 16,81« — — 16,98/
Distributions on Common Unit (640) (63,29¢) — — (63,936
Distributions on Preferred Uni (33) (3,26€) — — (3,299
Shar-based compensation expel 35 3,41¢ — — 3,45¢
Distribution to noncontrolling interests in constated
affiliates — — — (319) (319
Adjustment of Redeemable Common Units to fair valut
and contributions/distributions from/to the General
Partnel (48) (4,769 — — (4,817
Net (income) attributable to noncontrolling inteeem
consolidated affiliate 3 (302) — 30& —
Comprehensive incom
Net income 26¢ 26,62( — — 26,88¢
Other comprehensive lo — — (529) — 52€)
Total comprehensive incon 26,36(
Balance at June 30, 20 $ 9,79¢ $ 969,82¢ $ (4,177) $ 4.44¢ $ 979,89:
Common Units
Accumulated Noncontrolling
Other Interests in
General Limited Comprehensive Consolidated Total
Partner Partner Loss Affiliates Capital
Balance at December 31, 2C $ 10,48 $ 1,038,320 $ (3,810 $ 5,18 $ 1,050,18!
Issuance of Common Units, r 11 1,051 — — 1,06z
Distributions on Common Uni (637) (63,017 — — (63,64%)
Distributions on Preferred Uni (39 (3,320 — — (3,359
Share-based compensation expel 35 3,462 — — 3,491
Distribution to noncontrolling interests in constated
affiliates — — — (329 (329
Adjustment of Redeemable Common Units to fair value
and contributions/distributions from/to the General
Partnetr 243 24,03¢ — — 24,28:
Net (income) attributable to noncontrolling inteeei
consolidated affiliate (4) (42%) — 42¢ —
Comprehensive incom
Net income 521 51,59¢ — — 52,12(
Other comprehensive income — — 53€ — 53€
Total comprehensive incon 52,65¢
Balance at June 30, 20 $ 10,62( $ 1,051,72 $ (3,275) $ 5,ZSE $ 1,064,351

See accompanying notes to consolidated financgstents.
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HIGHWOODS REALTY LIMITED PARTNERSHIP
CONSOLIDATED STATEMENTS OF CASH FLows
(Unaudited and in thousands)

Six Months Ended

June 30,
2011 2010
Operating activities:
Net income $ 26,88¢ $ 52,12(
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 67,27¢ 66,441
Amortization of lease incentives and acquisi-related intangible assets and liabilit 96¢ 537
Shar-based compensation expel 3,45 3,497
Allowance for losses on accounts and accrued si-line rents receivabl 1,02¢ 2,63¢
Amortization of deferred financing cos 1,64z 1,67(
Amortization of settled ca-flow hedges (58 287
Loss on debt extinguishme 24 —
Net (gains)/losses on disposition of prope (200) 50
Gains on disposition of f-sale residential condominiur (154) (359
Gains on disposition of investment in unconsolidatfiliates — (25,330)
Equity in earnings of unconsolidated affilia (2,837 (1,672
Changes in financing obligatiol (245) 81
Distributions of earnings from unconsolidated &fits 2,15(C 1,70¢
Changes in operating assets and liabilit
Accounts receivabl (1,82)) (1,61¢)
Prepaid expenses and other as (544) 1,76¢
Accrued straigl-line rents receivabl (6,09¢) (5,29¢)
Accounts payable, accrued expenses and otheiitiied (3,799 3,35-
Net cash provided by operating activit 87,68: 99,88:
Investing activities:
Additions to real estate assets and deferred lgasists (44,447 (38,297
Net proceeds from disposition of real estate a: 2,067 6,801
Net proceeds from disposition of -sale residential condominiur 2,401 3,18¢
Proceeds from disposition of investment in uncadstéd affiliates — 15,00(
Distributions of capital from unconsolidated atities 632 1,10¢
Repayments of mortgages and notes recei 23t 29
Investment in and advances to unconsolidated att (39,407 (303
Changes in restricted cash and other investingitie (395 (3,17%
Net cash used in investing activiti (78,91% (15,657
Financing activities:
Distributions on Common Unit (63,93¢) (63,64¢)
Redemptions/repurchases of Preferred L (52,50%) —
Distributions on Preferred Uni (3,299 (3,359
Distributions to noncontrolling interests in condated affiliates (319 (329
Net proceeds from the issuance of Common L 16,98 1,06z
Borrowings on revolving credit facilit 124,70( 4,00(
Repayments of revolving credit facili (79,300 (4,000
Borrowings on mortgages and notes pay: 200,00( —
Repayments of mortgages and notes pay (153,52) (5,457)
Additions to deferred financing costs and otheaficing activitie (2,689 (290
Net cash used in financing activiti (13,88) (72,006
Net increase/(decrease) in cash and cash equis. (5,11) 12,22¢
Cash and cash equivalents at beginning of the ¢gh 14,19¢ 23,51¢
Cash and cash equivalents at end of the pi $ 9,087 $ 35,748

See accompanying notes to consolidated financgstents.
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HIGHWOODS REALTY LIMITED PARTNERSHIP
CONSOLIDATED STATEMENTS OF CAsH FLows - Continued
(Unaudited and in thousands)
Supplemental disclosure of cash flow information:
Six Months Ended

June 30,
2011 2010

Cash paid for interest, net of amounts capital $ 44,948 $ 43,20¢

Supplemental disclosure of non-cash investing anéhfincing activities:

Six Months Ended

June 30,
2011 2010
Change in accrued capital expenditures 1,52¢ (2,299
Write-off of fully depreciated real estate assets 23,35: 24,27:

Write-off of fully amortized deferred financing atehsing
costs

Unrealized gains on marketable securities ot-qualified deferred compensation pl

$

$
8,247 $ 7,96
21C $ 174
$
$

@ B 132 @ B P @ B

Settlement of financing obligatic — 4,18¢
Adjustment of Redeemable Common Units to fair

value 4,23 (24,360
Unrealized gain/(loss) on tax increment financ

bond 471) $ 14¢€
Mortgages receivable from seller financing — $ 17,03(

See accompanying notes to consolidated financgsents.
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HIGHWOODS REALTY LIMITED PARTNERSHIP
NoOTES TO CONSOLIDATED FINANCIAL STATEMENTS
June 30, 2011
(tabular dollar amounts in thousands, except per ui data)
(Unaudited)
1. DESCRIPTION OF BUSINESSAND SIGNIFICANT ACCOUNTING POLICIES
Description of Business

The Company is a fully-integrated, self-administerand self-managed equity real estate investmerst tf*REIT”) that operates in tl
Southeastern and Midwestern United States. The @oynponducts virtually all of its activities thrdughe Operating Partnership. At June 30, 2
the Company and/or the Operating Partnership whmilged: 296 irservice office, industrial and retail propertiesprising 27.3 million square fe
96 rental residential units; 19 feele residential condominiums; 603 acres of und@ezl land suitable for future development, of wrs@3 acres a
considered core holdings; and an additional offic#erty that is considered completed but not tadiikzed.

The Company is the sole general partner of the &iogy Partnership. At June 30, 2011, the Companyeohall of the Preferred Units and 7
million, or 95.0%, of the Common Units. Limited paers (including one officer and two directors bé& tCompany) own the remaining 3.8 mill
Common Units. Generally, the Operating Partnerghigbligated to redeem each Common Unit at theesgof the holder thereof for cash equal tc
value of one share of Common Stock, $.01 par vdlased on the average of the market price for éhigalling days immediately preceding the nc
date of such redemption provided that the Companits option, may elect to acquire any such Comtdaoits presented for redemption for cas
one share of Common Stock. The Common Units owgetid Company are not redeemable. During the simthsoended June 30, 2011, the Com|
redeemed 18,737 Common Units for a like numbehafes of Common Stock.

Common Stock Offering

In the second quarter of 2011, we entered intotggailes agreements with various financial ingoha to offer and sell, from time to time, sh
of our Common Stock having an aggregate offeririgepof up to $150.0 million. During the second deeaiof 2011, we issued 236,000 share
Common Stock under these agreements at an averageop $35.62 per share raising net proceedsr aétles commissions and expenses, of
million.

Preferred Stock Retirements

In the second quarter of 2011, we redeemed theiné@mga2.1 million outstanding 8.0% Series B CumiviatRedeemable Preferred Shares fc
aggregate redemption price of $52.5 million, extigdaccrued dividends. In connection with this ragéon, the $1.9 million excess of the redemg.
cost over the net carrying amount of the redeerhades was recorded as a reduction to net incomiablafor common stockholders in the sec
quarter of 2011.

Basis of Presentation

Our Consolidated Financial Statements are preparednformity with accounting principles generatlgcepted in the United States (“GAAP”
Our Consolidated Balance Sheet at December 31, @@%0evised from previously reported amounts fiecethose properties which required helc
sale presentation. Our Consolidated Statementsaafnhe for the three and six months ended June(@@® Zere revised from previously repol
amounts to reflect those properties sold or haeld&be which required discontinued operations priagien.

Our Consolidated Financial Statements include whmined subsidiaries and those entities in whichheae the controlling financial interest.

significant intercompany transactions and accohatge been eliminated. At June 30, 2011 and DeceB8he&2010, we were not involved with ¢
entities that were determined to be variable irsteeatities.
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HIGHWOODS REALTY LIMITED PARTNERSHIP
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per uit data)

1. DESCRIPTION OF BUSINESSAND SIGNIFICANT ACCOUNTING PoLIciES - Continued

The unaudited interim consolidated financial staets and accompanying unaudited consolidated fiaamtformation, in the opinion 1
management, contain all adjustments (including mbrrecurring accruals) necessary for a fair pregemt of our financial position, results
operations and cash flows. We have omitted certates and other information from the interim coiadkd financial statements presented in
Quarterly Report on Form 1Q-as permitted by SEC rules and regulations. TResesolidated Financial Statements should be readnjunction witl
our 2010 Annual Report on Form 10-K.

Use of Estimates

The preparation of consolidated financial statementaccordance with GAAP requires us to make edgémand assumptions that affect
amounts reported in the consolidated financiakstants and accompanying notes. Actual results atifflet from those estimates.

Recently Issued Accounting Standards

Beginning with our Quarterly Report on Form QOfor the three months ended March 31, 2012, wkbeilrequired to enhance our disclosur
assets and liabilities measured at fair value. Tiitudes disclosing any significant transfers lesw Levels 1 and 2 of the fair value hierar
additional quantitative and qualitative informati@yarding fair value measurements categorizedeaslL3 of the fair value hierarchy and the hierg
classification for items whose fair value is notaeded on our Consolidated Balance Sheets butsidodied in our Notes to Consolidated Finai
Statements. Additionally, we will be required t@gent comprehensive income on the face of our didased Statements of Income, which previo
has been disclosed in our Notes to Consolidatea€ial Statements.
2. ReAL ESTATE ASSETS

Acquisitions

During the second quarter of 2011, we acquired,80Bsquare foot medical office property in Raleiyl& for approximately $9.0 million in ca
and incurred $0.1 million of acquisition-relatedst

3. MORTGAGES AND NOTES RECEIVABLE

The following table sets forth our mortgages antksoeceivable:

June 30, December 31
2011 2010

Seller financing (first mortgage $ 17,18( $ 17,18(
Less allowanci — —
17,18( 17,18(
Promissory note 2,24¢ 2,73
Less allowanc: (617) (86¢)
1,62¢ 1,864
Mortgages and notes receivable, $ 18,80¢ $ 19,04¢
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HIGHWOODS REALTY LIMITED PARTNERSHIP
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per uit data)

3. MORTGAGES AND NOTES RECEIVABLE - Continued

The following table sets forth our notes receivadllewance, which relates only to promissory notes:

Three Months Ended Six Months Ended
June 30, June 30,

2011 2010 2011 2010
Beginning notes receivable allowar $ 497 $ 732 $ 86¢ $ 69¢
Bad debt expens 162 25 184 88
Write-offs — 5) (364) 5)
Recoveries/othe (42 19 (71) (10)
Total notes receivable allowan $ 617 $ 713 617 $ 771

Our mortgages and notes receivable consists pitimafriseller financing issued in conjunction witlvd disposition transactions in the sec
quarter of 2010. As of June 30, 2011, the intgpagiments on both mortgages receivable were cuarahthere were no indications of impairmen
the receivables.

4, INVESTMENT IN AND ADVANCES TO UNCONSOLIDATED AFFILIATES

We have equity interests ranging from 10.0% to ®0i0 various joint ventures with unrelated thirdtps and a debt interest in one of these
ventures, as described below. The following tabts forth the combined, summarized income statesrfenour unconsolidated joint ventures:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Income Statements
Revenues $ 23,75t $ 30,697 $ 47,95¢ $ 65,26¢
Expenses:

Rental property and other expen 10,15t 15,12¢ 21,52¢ 31,65¢
Depreciation and amortizatic 6,057 7,41( 12,29¢ 16,64:
Interest expens 5,68: 7,037 11,50¢ 15,40«
Total expense 21,891 29,57¢ 45,33 63,70(
Net income $ 1,865 $ 1,122 $ 2,625 $ 1,566

Our share of:

Depreciation and amortization of real estate as $ 1,99t $ 2,69¢ $ 4,05 $ 6,001
Interest expens $ 2,01z $ 2,73( $ 4,14¢ $ 6,12¢
Net income $ 75¢ $ 307 $ 1,69/ $ 53¢
Our share of net incomnr $ 75¢ $ 307 $ 1,692 $ 53¢
Purchase accounting and management, leasing aedfeds
adjustment: 59¢ 564 1,13¢ 1,137
Equity in earnings of unconsolidated affilia $ 1358  871% 283 $  1.67:
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HIGHWOODS REALTY LIMITED PARTNERSHIP
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per uit data)

4, NVESTMENT IN AND ADVANCES TO UNCONSOLIDATED AFFILIATES - Continued

In the second quarter of 2011, we provided a orze-$88.3 million interesbnly secured loan to an unconsolidated joint ventwhich was use
to repay a secured loan before maturity to a thady lender. The loan bears interest at LIBOR plo8 basis points, which may be reduced by 1
50 basis points upon the use of proceeds fromaleeas certain assets by the joint venture to repayloan.

During the second quarter of 2010, we sold ourtgdquaterests in a series of unconsolidated jointtuees relating to properties in Des Moines,
For information regarding this sale, see Note h&oConsolidated Financial Statements in our 20d0u&l Report on Form 10-K.

5. INTANGIBLE ASSETSAND LIABILITIES

The following table sets forth total intangible etssand liabilities, net of accumulated amortizatio

June 30, December 31
2011 2010
Assets:
Deferred financing cos $ 17,29 $ 16,41:
Less accumulated amortizati (7,996 (7,059
9,29¢ 9,35¢
Deferred leasing costs (including lease incentares acquisitio-related intangible assel 130,41! 127,94¢
Less accumulated amortizati (54,546 (52,306
75,86¢ 75,64:
Deferred financing and leasing costs, $ 85,16¢ $ 85,00
Liabilities (in accounts payable, accrued expensesd other liabilities):
Acquisitior-related intangible liabilitie $ 72C $ 65¢
Less accumulated amortizati (226) (125
$ 494 $ 532
The following table sets forth amortization of in¢gble assets and liabilities:
Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Amortization of deferred financing cos $ 821 $ 83t $ 1,64z $ 1,67(
Amortization of deferred leasing costs and acqoisitelated intangible assets (in
depreciation and amortizatio $ 4,401 $ 3,817 $ 8,751 $ 7,58:
Amortization of lease incentives (in rental andesttevenues $ 302 $ 27€ $ 641 $ 537
Amortization of acquisition-related intangible assand liabilities (in rental and other
revenues $ 16€ $ 36 $ 327 $ 76

32




HIGHWOODS REALTY LIMITED PARTNERSHIP
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per uit data)

5. NTANGIBLE ASSETSAND LIABILITIES - Continued

The following table sets forth scheduled future aimation of intangible assets and liabilities:

Amortization
of Deferred Amortization
Leasing Cost: of
and Acquisition-
Acquisition- Related
Related  Amortization Intangible
Intangible of Lease Assets and
Amortization  Assets (in Incentives Liabilities (in
of Deferred Depreciation  (in Rental Rental and
Financing and and Other Other
Costs Amortization) Revenues) Revenues)
July 1, 2011 through December 31, 2( $ 1,722 $ 8,65: $ 612 $ 32(C
2012 3,09: 15,081 1,141 561
2013 1,48¢ 12,10¢ 982 39C
2014 1,09¢ 9,39¢ 81¢ 29¢
2015 1,09¢ 6,96¢ 6032 18¢
Thereafter 80C 14,69( 2,08¢ 471
$ 9,29¢ $ 66,900 $ 6,247 $ 2,22¢

The weighted average remaining amortization perfodsieferred financing costs, deferred leasingscasd acquisitiomelated intangible ass:
(in depreciation and amortization), lease incemsti{ia rental and other revenues) and acquisitédated intangible assets and liabilities (in réats
other revenues) were 3.3 years, 6.1 years, 7.% yeat 6.3 years, respectively, as of June 30, 2011.

In connection with the acquisition of a medicaliaéf property in Raleigh, NC in the second quarfe2@L1, we recorded $0.1 million of ab«

market lease intangible assets and $0.9 milliomgflace lease intangible assets with weighted avesaggtization periods of 3.0 years each a
date of the acquisition.
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HIGHWOODS REALTY LIMITED PARTNERSHIP
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per uit data)

6. MORTGAGES AND NOTES PAYABLE
The following table sets forth our consolidated tgages and notes payable:

June 30, December 31

2011 2010
Secured indebtedness $ 748,56: $ 754,39¢
Unsecured indebtedness 866,50! 768,54t
Total mortgages and notes paya $ 1615060 $ 152294

At June 30, 2011, our secured mortgage loans veenrad by real estate assets with an aggregat@nauikted book value of $1.2 billion.

Our $400.0 million unsecured revolving credit fagiis scheduled to mature on February 21, 2013indddes an accordion feature that all
for an additional $50.0 million of borrowing capigcisubject to additional lender commitments. Asswgnive continue to have three publ
announced ratings from the credit rating agendhesjnterest rate and facility fee under our reirgvcredit facility are based on the lower of the
highest publicly announced ratings. Based on oweat credit ratings, the interest rate is LIBOR9290 basis points and the annual facility feg(
basis points. There was $75.4 million and $77.0ioniloutstanding under our revolving credit fagildt June 30, 2011 and July 20, 2011, respect
At both June 30, 2011 and July 20, 2011, we had $dllion of outstanding letters of credit, whichduces the availability on our revolving cr
facility. As a result, the unused capacity of oewvalving credit facility at June 30, 2011 and J2@y 2011 was $324.4 million and $322.8 milli
respectively.

Our secured construction facility, which has $5aillion outstanding at June 30, 2011, is schedtdethature on December 20, 2011. Assur
no defaults have occurred, we have the option teneikthe maturity date for an additional grear period. The interest rate is LIBOR plus 85ig
points. During the second quarter of 2011, we @gedcour right to reduce the borrowing capacityhis facility to $52.1 million.

In the second quarter of 2011, we repaid the reimgi$10.0 million of a thregear unsecured term loan before maturity. We ireclimo penaltie
related to this repayment.

We are currently in compliance with the debt covesand other requirements with respect to ourtandsng debt.
7. NONCONTROLLING |INTERESTS
Noncontrolling Interests in Consolidated Affiliates

At June 30, 2011, noncontrolling interests in céidsbed affiliates relates to our joint venture tpar's 50.0% interest in office properties loce
in Richmond, VA. Our joint venture partner is arrelated third party.
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HIGHWOODS REALTY LIMITED PARTNERSHIP
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per uit data)

8. DscLosURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS

The following summarizes the three levels of inghtst we use to measure fair value, as well ass$Bets, noncontrolling interests in the Oper:
Partnership and liabilities that we recognize atvalue using those levels of inputs.

Level 1. Quoted prices in active markets for identicaktssr liabilities.

Our Level 1 assets are investments in marketalolerisies which we use to pay benefits under our-qoalified deferred compensation plan.
Level 1 noncontrolling interests in the OperatiragtRership relate to the ownership of Common Ubn§tvarious individuals and entities other thar
Company. Our Level 1 liability is our non-qualifieléferred compensation obligation.

Level 2. Observable inputs other than Level 1 prices, suchubted prices for similar assets or liabilitigapted prices in markets that are
active; or other inputs that are observable or lsarcorroborated by observable market data for anbatly the full term of the related asset:
liabilities.

We had no Level 2 assets or liabilities at botheJ8®, 2011 and December 31, 2010.

Level 3.Unobservable inputs that are supported by littltammarket activity and that are significant to taie value of the assets or liabilities.

Our Level 3 asset is our tax increment financingdyowhich is not routinely traded but whose faifueais determined using an estimatt
projected redemption value based on quoted bigygasks for similar unrated municipal bonds.

The following tables set forth the assets, nonatlitig interests in the Operating Partnership dability that we measure at fair value by le
within the fair value hierarchy. We determine thedl based on the lowest level of substantive inget to determine fair value.

June 30,
2011 Level 1 Level 3

Assets:
Marketable securities of non-qualified deferred pemsation plan (in prepaid expenses and

other assets $ 3.87¢ $ 3,87¢ $ —
Tax increment financing bond (in prepaid expensesaiher assets) 15,22¢ — 15,22¢

Total Assets $ 19,10« $ 3,87¢ $ 15,22¢

Liability:
Non-qualified deferred compensation obligation (in acds payable, accrued expenses

other liabilities) $ 3.87¢ $ 3.87¢ $ —
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HIGHWOODS REALTY LIMITED PARTNERSHIP
NoTES To CONSOLIDATED FINANCIAL STATEMENTS (Continued)

(tabular dollar amounts in thousands, except per uit data)

8. DscLosuRE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS — Continued
December 31
2010 Level 1 Level 3
Assets:
Marketable securities of n-qualified deferred compensation plan (in prepaigegses an
other assets $ 3,47¢ $ 3,47¢ $ —
Tax increment financing bond (in prepaid expensesather assets) 15,69¢ — 15,69¢
Total Assets $ 19,17E $ 3,47S $ 15,69S
Liability:
Non-qualified deferred compensation obligation (in@ats payable, accrued expenses anc
other liabilities) $ 4,091 $ 4,091 $ —
The following table sets forth our Level 3 asset:
Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Asset:
Tax Increment Financing Bond
Beginning balanc $ 15,56 $ 17,09 $ 15,69¢ $ 16,87
Unrealized gain/(loss) (in AOCL (336 (73 (471 14¢€
Ending balanci $ 15,222 $ 17,01-1 $ 15,22{ $ 17,01-1

We own a tax increment financing bond associated wiproperty developed by us. This bond amortigematurity in 2020. The estimated -
value at June 30, 2011 was $3.0 million below thestanding principal due on the bond. If the yigldnaturity used to fair value this bond was
basis points higher or lower, the fair value of Hoend would have been $0.6 million lower or highrespectively, as of June 30, 2011. Currently
intend to hold this bond and have concluded thatwllenot be required to sell this bond before reexy of the bond principal. Payment of the prin¢
and interest for the bond is guaranteed by us tedefore, we have recorded no credit losses refatehe bond in the three and six months e
June 30, 2011 and 2010. There is no legal righaftset with the liability, which we report as a dimcing obligation, related to this tax incren
financing bond.

The following table sets forth the carrying amouantsl fair values of our financial instruments nisctbsed elsewhere in this Quarterly Repol
Form 10-Q:

Carrying

Amount Fair Value
June 30, 2011
Mortgages and notes receiva $ 18,80¢ $ 19,14
Mortgages and notes payal $ 1,615,06! $ 1,725,18!
Financing obligation $ 32,86¢ $ 20,85:
December 31, 201!
Mortgages and notes receivable $ 19,04 $ 19,09:
Mortgages and notes payable $ 1,522,94! $ 1,581,51
Financing obligations $ 33,11« $ 23,88(
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8. DscLosURE ABOUT FAIR VALUE OF FINANCIAL INSTRUMENTS — Continued

The fair values of our mortgages and notes rec@@yahortgages and notes payable and financing atidigs were estimated using the incom
market approaches to approximate the price thaldvoe paid in an orderly transaction between maplsticipants on the respective measurel
dates. The carrying values of our cash and caskvagots, restricted cash, accounts receivable ketalble securities of nogualified deferre
compensation plan, tax increment financing bondrasrdqualified deferred compensation obligationexgeal to or approximate fair value.

9. S$ARE-BASED PAYMENTS

During the six months ended June 30, 2011, the @ompranted 146,581 stock options with an exemige equal to the closing market prict
a share of its Common Stock on the date of grame. fair value of each option grant is estimatedhendate of grant using the Bla8icholes optio
pricing model, which resulted in a weighted averggnt date fair value per share of $6.47. Durlrggix months ended June 30, 2011, the Con
also granted 76,166 shares of time-based restrittedk and 57,386 shares of total retbased restricted stock with weighted average giate fai
values per share of $33.74 and $41.02, respectiVédyrecorded stockased compensation expense of $1.4 million eadhgithie three months enc
June 30, 2011 and 2010, and $3.5 million each duhie six months ended June 30, 2011 and 2010ur& 30, 2011, there was $7.9 million of t
unrecognized stock-based compensation costs, whilche recognized over a weighted average remgisgrvice period of 2.4 years.

10. OMPREHENSIVE INCOME AND ACCUMULATED OTHER COMPREHENSIVE LOSS

The following table sets forth the components aghpeehensive income:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income $ 14,43¢ $ 40,03 $ 26,88¢ $ 52,12(
Other comprehensive income/(los
Unrealized gain/(loss) on tax increment financiogdb (33€) (73 47)) 14€
Amortization of settled ca-flow hedges (29) 48 (58 287
Sale of cas-flow hedge related to disposition of investm
in unconsolidated affiliat = 108 = 10
Total other comprehensive income/(lo (369 78 (529 53¢
Total comprehensive incon $ 140m$ 40110 26360 $ 52,65

The following table sets forth the components of O

June 30, December 31

2011 2010
Tax increment financing bond $ 3,01 $ 2,54:
Settled cas-flow hedges 1,164 1,10¢f
Total accumulated other comprehensive $ 4177 $ 3,64¢
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11. DsScONTINUED OPERATIONS
The following table sets forth our operations whiefuired classification as discontinued operations

Three Months Ended Six Months Ended

June 30, June 30,
2011 2010 2011 2010

Rental and other revenues $ 50 $ 1227 $ 111: $  2,55]
Operating expenses

Rental property and other expen 17¢€ 45E 35¢ 1,04¢

Depreciation and amortizatic 32 27¢ 127 54¢

Total operating expens: 21C 73C 48€ 1,597

Other income 1 1 1 1

Income from discontinued operations 291 49¢ 62¢ 961

Net losses on disposition of discontinued operat — (260) — (86)

Total discontinued operations $ 291 $ 23¢ $ 62t $ 87¢

The following table sets forth the major classeagssfets and liabilities of the properties clasgifie held for sale:

June 30, December 31

2011 2010

Assets:
Land $ 2,78t $ 2,78¢
Buildings and tenant improvements 12,66: 12,707
Land held for development 967 2,76¢
Total real estate assets 16,41¢ 18,26!
Less accumulated depreciation (5,115 (5,015
Net real estate ass¢ 11,30 13,24¢
Deferred leasing costs, r 55 58
Accrued straight line rents receival 24¢ 257
Prepaid expenses and other assets — 43
Real estate and other assets, net, held for s: $ 11,60¢ $ 13,60:
Tenant security deposits, deferred rents and ad@osts1) 3 125 $ 1

(1) Included in accounts payable, accrued expensesthed liabilities.
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12. EARNINGS PER UNIT

The following table sets forth the computation asic and diluted earnings per Common Unit:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Earnings per Common Unit- basic:
Numerator:
Income from continuing operatiol $ 14,147 $ 39,79¢ $ 26,261 $ 51,24t
Net (income) attributable to noncontrolling intéeeim consolidated affiliates from
continuing operation (182) (215) (305) (429)
Distributions on Preferred Uni (1,629 (1,677) (3,299 (3,359
Excess of Preferred Unit redemption/repurchasemaest carrying valu: (1,895 — (1,895 —
Income from continuing operations available for coom unitholder 10,44¢ 37,90: 20,76: 47 ,46:
Income from discontinued operations 291 23€ 62€ 87E
Net income available for common unithold $ 1073¢$ 3814($ 2139($ 4833
Denominator:
Denominator for basic earnings per Common Unit ighted average 3
units 75,58t¢ 74,98¢ 75,39: 74,907
Earnings per Common Ur- basic:
Income from continuing operations available for coom unitholder: $ 014 $ 051 % 0.27 $ 0.64
Income from discontinued operations available fammon unitholder — — 0.01 0.01
Net income available for common unithold $ 014 % 051 % 0.2¢ $ 0.6
Earnings per Common Unit- diluted:
Numerator:
Income from continuing operatiol $ 14,147 $ 39,79: $ 26,261 $ 51,24
Net (income) attributable to noncontrolling inteees consolidated affiliates from
continuing operation (182) (215) (305) (429
Distributions on Preferred Uni (1,627) (1,677) (3,299 (3,359
Excess of Preferred Unit redemption/repurchasemaest carrying valus (1,895 = (1,895 —
Income from continuing operations available for coom unitholder: 10,44¢ 37,90: 20,76: 47,46
Income from discontinued operations 291 23€ 62€ 87E
Net income available for common unithold $ 10,73¢ $ 38,14( $ 21,39 $ 48,33
Denominator:
Denominator for basic earnings per Common Unit giveid average
units 75,58t¢ 74,98¢ 75,39: 74,907
Add:
Units options using the treasury method 202 20¢ 18E 18¢€
Denominator for diluted earnings per Common Urdidjusted weighted average
units and assumed conversi) 75,78t 75,19¢ 75,57¢ 75,09¢
Earnings per Common Ur- diluted:
Income from continuing operations available for coom unitholder: $ 0.14 0.51 0.27 0.64

Income from discontinued operations available fammon unitholder — — 0.01 —
Net income available for common unithold 0.2¢ 0.64

&%
=
=
N
=
o1
—_

(1) There were 0.3 million and 0.6 million options datgling during the three and six months ended 30n2011 and 2010, respectively, that v
not included in the computation of diluted earnipgs share because the impact of including sudbmptvould be an-dilutive.
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13. SGMENT INFORMATION

The following table summarizes the rental and otleeenues and net operating income, the primarysimg propertylevel performance met
which is defined as rental and other revenuesrizgsl property and other expenses, for each rejplersegment:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Rental and Other Revenues()
Office:
Atlanta, GA $ 12,34: $ 12,06 $ 24,24 $ 24,19¢
Greenville, SC 3,437 3,451 6,94: 7,127
Kansas City, MC 3,58¢ 3,667 7,247 7,371
Memphis, TN 10,077 7,32¢ 20,18( 15,19¢
Nashville, TN 15,36: 14,85: 29,977 29,96+
Orlando, FL 2,61¢ 3,05¢ 4,937 6,06¢
Piedmont Triad, N( 5,27: 5,367 10,63’ 10,76¢
Raleigh, NC 20,10: 18,52 39,42 37,32¢
Richmond, VA 11,66¢ 11,48: 23,047 23,27¢
Tampa, FL 17,45¢ 18,037 34,25( 35,97¢
Total Office Segmer 101,92 97,827 200,88: 197,26
Industrial:
Atlanta, GA 4,02¢ 3,84: 7,962 7,817
Piedmont Triad, NC 2,82¢ 3,04« 5,80° 6,06¢
Total Industrial Segmer 6,85¢ 6,88¢ 13,768 13,88:
Retail:
Kansas City, MO 8,20¢ 8,74¢ 17,10 16,437
Total Retail Segmer 8,20: 8,74¢ 17,10« 16,43]
Residential
Kansas City, MO 77 302 28E 682
Total Residential Segme 7l 302 28 682
Total Rental and Other Revenues $ 11705 $ 113760 $ 23203t $  228,26¢
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13. BGMENT INFORMATION — Continued

Net Operating Income: )
Office:
Atlanta, GA
Greenville, SC
Kansas City, MC
Memphis, TN
Nashville, TN
Orlando, FL
Piedmont Triad, N(
Raleigh, NC
Richmond, VA
Tampa, FL
Total Office Segmer
Industrial:
Atlanta, GA
Piedmont Triad, NC

Total Industrial Segmet
Retail:
Kansas City, MO

Total Retail Segmer
Residential
Kansas City, MC
Total Residential Segme
Total Net Operating Income
Reconciliation to income from continuing operationshefore disposition of
property, condominiums and investment in unconsolidted affiliates and
equity in earnings of unconsolidated affiliates:
Depreciation and amortizatic
General and administrative expel
Interest expens
Interest and other incon
Income from continuing operations before dispositid property, condominiums an
investment in unconsolidated affiliates and eqirtgarnings of unconsolidated
affiliates

(1) Net of discontinued operatior
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Three Months Ended

Six Months Ended

June 30, June 30,

2011 2010 2011 2010
7,98( $ 7,81¢ $ 15,45¢ $ 15,48
2,06¢ 2,16~ 4,141 4,45¢
2,11¢ 2,32¢ 4,22¢ 4,54¢
5,467 4,217 11,217 9,52(
10,337 10,05( 19,97( 19,96!
1,28¢ 1,72C 2,45(C 3,341
3,45¢ 3,78¢ 7,051 7,09¢
14,28: 13,02¢ 27,45 25,71:
8,23¢ 8,397 16,08: 16,37¢
10,81 10,97¢ 21,17¢ 21,84
66,04( 64,47 129,23 128,34(
3,00¢ 2,78¢ 5,83¢ 5,571
2,10¢ 2,32t 4,33( 4,381
5,112 5,11¢ 10,16¢ 9,957
4,83¢ 5,73¢ 10,11¢ 10,11:
4,83¢ 5,73¢ 10,11¢ 10,11:

(12) 18¢€ 93 427
(11) 18€ 93 427
75,977 75,51: 149,60¢ 148,83
(33,430) (33,26() (67,147 (65,899
(8,047) (6,870 (15,68%) (15,69))
(23,90) (22,939 (47,450 (46,04
1,87¢ 96E 3,74¢ 2,66¢
12,47: $ 13,41° $ 23,07t $ 23,85¢
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14. SBSEQUENT EVENTS

On July 27, 2011, we obtained a new $475.0 millimsecured revolving credit facility, which replacedr previously existing $400.0 milli
revolving credit facility. Our new revolving cred#cility is originally scheduled to mature on Ja@ly, 2015. Assuming no defaults have occurrec
have an option to extend the maturity for an adddl year. The new credit facility includes an adamn feature that allows for an additional $1
million of borrowing capacity subject to additiolahder commitments. The interest rate on the ramilitfy at our current credit ratings is LIBOR p
150 basis points and the annual facility fee isb8Sis points. The interest rate and facility fedarmthe new facility are based on the higher o
publicly announced ratings from Moodylnvestors Service or Standard & Poors. The firgrend other covenants under the new facility
substantially the same as our previous creditifacil
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ITEM 2. MANAGEMENT’'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

The Company is a fully integrated, self-administieaed selfmanaged equity REIT that provides leasing, managgrdevelopment, constructi
and other customeelated services for our properties and for thiadtips. The Company conducts virtually all of itdities through the Operatil
Partnership and is its sole general partner. Ae B 2011, we owned or had an interest in 338eiwice office, industrial and retail propert
encompassing approximately 32.7 million square, fe@ktch includes one completed but not yet stagdlinffice property aggregating 117,000 sqg
feet, one office property under development agdireg#®0,000 square feet and a 12.5% interest i61a0D0 square foot office property directly ow
by the Company (included in the Company’s Constdidd-inancial Statements, but not included in tper@ting Partnershig’Consolidated Financ
Statements); 19 fosale residential condominiums and 96 rental resialeanits. We are based in Raleigh, North Cargliaad our properties a
development land are located in Florida, GeorgiassMsippi, Missouri, North Carolina, South CaralinTennessee and Virginia. Additio
information about us can be found on our websitgvaiv.highwoods.com Information on our website is not part of thisa@erly Report.

You should read the following discussion and arialirs conjunction with the accompanying Consolidaénancial Statements and related n
contained elsewhere in this Quarterly Report.

DiSCLOSURE REGARDING FORWARD-L OOKING STATEMENTS

Some of the information in this Quarterly Reportyncantain forwardeoking statements. Such statements include, itiqoéar, statements abc
our plans, strategies and prospects under thisoseahd under the heading “Business.” You can iflefbrward-ooking statements by our use
forward-looking terminology such as “may,” “will;"expect,” “anticipate,” “estimate,” “continuedr other similar words. Although we believe that
plans, intentions and expectations reflected isuggested by such forwahloeking statements are reasonable, we cannot agsuré¢hat our plan
intentions or expectations will be achieved. Whensidering such forwartboking statements, you should keep in mind théofghg importan
factors that could cause our actual results tediffaterially from those contained in any forwavdHing statement:

« the financial condition of our customers could demte;

« we may hot be able to lease or release secondajemespace, defined as previously occupied sgatebecomes available for lease, qui
or on as favorable terms as old lea:

« we may not be able to lease our newly constructéldibgs as quickly or on as favorable terms agioally anticipated;

« we may not be able to complete development, adgprisreinvestment, disposition or joint venturejpcts as quickly or on as favorable te
as anticipatec

« development activity by our competitors in our &kig markets could result in an excessive supplgfti€e, industrial and retail propert
relative to customer demar

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

« Wwe may not be able to meet our liquidity requiretaesr obtain capital on favorable terms to fund warking capital needs and grou
initiatives or to repay or refinance outstandingtdgpon maturity; an

« the Company could lose key executive officers.
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This list of risks and uncertainties, however, @ imtended to be exhaustive. You should also wevhe other cautionary statements we mal
the section entitled “Iltem 1A. Risk Factors” seitlfi in this Quarterly Report on Form T@-Given these uncertainties, you should not plawdue
reliance on forward-looking statements. We undertad obligation to publicly release the resultgwy revisions to these forwatdeking statemen
to reflect any future events or circumstances aefiect the occurrence of unanticipated events.

EXECUTIVE SUMMARY
Our Strategic Plan focuses on:
« owning high-quality, differentiated real estateedssn the better submarkets in our core markets;

« improving the operating results of our existing gedies through concentrated leasing, asset mareagecost control and customer ser
efforts;

« developing and acquiring office properties infilhand central business district locations thaprove the overall quality of our portfolio €
generate attractive returns over the -term for our stockholder:

« selectively disposing of properties no longer cdesd to be core holdings primarily due to locatage, quality and overall strategic fit; and
« maintaining a conservative, flexible balance skeétt ample liquidity to meet our funding needs @ndwth prospects.

While we own and operate a limited number of indaktretail and residential properties, our opgatesults depend heavily on success
leasing and operating our office properties. Ecooognowth and employment levels in Florida, Geordiarth Carolina and Tennessee are and
continue to be important determinative factorsredicting our future operating results.

The key components affecting our rental and otheemues are average occupancy, rental rates, nedogenents placed in service, acquisiti
and dispositions. Average occupancy generally agae during times of improving economic growthpasability to lease space outpaces vaca
that occur upon the expirations of existing leagegrage occupancy generally declines during tiofedower economic growth, when new vacan
tend to outpace our ability to lease space. Assgtisitions, dispositions and new developmentsquldo service directly impact our rental rever
and could impact our average occupancy, dependiog the occupancy rate of the properties that egeieed, sold or placed in service. A furt
indicator of the predictability of future revenuissthe expected lease expirations of our portfolie.a result, in addition to seeking to increase
average occupancy by leasing current vacant speralso must concentrate our leasing efforts oaw@nry leases on expiring space.

Whether or not our rental revenue tracks averagamancy proportionally depends upon whether remtieunew leases signed are higher or I
than the rents under the previous leases. The Anediaental revenues from second generation lesigagd during any particular year is generallg
than 15% of our total annual rental revenues. Quthee second quarter of 2011, we leased 807,388radeet of second generation office sg
defined as space previously occupied under our shifethat becomes available for lease, with a hteid) average term of 4.6 years. On ave
tenant improvements for such leases were $6.2&qeare foot, lease commissions were $2.07 per edoat and rent concessions were $3.1%
square foot. GAAP base rents under such leases#6r80 per square foot, or 5.5% higher than upderious leases.

We strive to maintain a diverse, stable and cregtiffay customer base. We have an internal guidelihereby customers that account for n
than 3% of our revenues are periodically reviewétth whe Companys Board of Directors. Currently, no customer act¢sdor more than 3% of o
annualized revenues other than the federal goverhmdich accounts for 9.8% of our annualized rexsn and AT&T, which accounts for 3.6%
our annualized revenues.
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Our expenses primarily consist of rental propentpemses, depreciation and amortization, general aministrative expenses and inte
expense. From time to time, expenses also inclogmirments of assets held for use. Rental propetpenses are expenses associated wit
ownership and operation of rental properties amdude expenses that vary somewhat proportionatelgctupancy levels, such as common
maintenance and utilities, and expenses that doargtbased on occupancy, such as property tax@ganrance. Depreciation and amortization
non-cash expense associated with the ownership opreperty and generally remains relatively consiséath year, unless we buy, place in servi
sell assets, since we depreciate our propertiesedatbd building and tenant improvement asseta stmaightine basis over a fixed life. General i
administrative expenses, net of amounts capitglizedsist primarily of management and employeerigslaand other personnel costs, corpc
overhead and long-term incentive compensation.

We anticipate commencing up to $ 20@dlion of new development in the remainder of 20Ahy such projects would not be placed in sel
until 2012 or beyond. We also anticipate acquitipgto $ 300.0 million of new properties and selliqgto $75.0 million of norore properties in tt
remainder of 2011. We intend to maintain a condemaand flexible balance sheet that allows us dpitalize on favorable development
acquisition opportunities as they arise. As of J80e2011, our mortgages and notes payable refiszsdB.0% of the undepreciated book value o
total assets.

RESULTS OF OPERATIONS

Results for the three months ended June 30, 201@ vevised from previously reported amounts toerflin discontinued operations
operations for those properties sold or held fte sabsequent to that date which required discoatiroperations presentation.

Three Months Ended June 30, 2011 and 2010
Rental and Other Revenues

Rental and other revenues from continuing operatiware 2.9% higher in the second quarter of 20¥hpesed to the second quarter of 2
primarily due to a $2.2 million increase from recanquisition and development activities and $0illion in higher development management f
Revenues from our same property portfolio (thoset@sowned from January 1, 2010 to June 30, 2@ained relatively unchanged due to a s
improvement in same property average occupancy @@ for the second quarter of 2011 from 89.8%liersecond quarter of 2010, offset by lo
termination fees and operating expense recovevis.expect rental and other revenues for the remsainél 2011, adjusted for any discontin
operations and additional acquisition activitybhigher compared to the same period in 2010 pityrdue to slightly higher average occupancy
higher termination fees, partly offset by lower mgigng expense recoveries.

Operating Expenses

Rental property and other expenses were 7.9% higthtee second quarter of 2011 compared to themgeqaarter of 2010 primarily due to a $
million increase from recent acquisition and depelent activities and $1.4 million increase in oame property portfolio operating expenses 1
higher utilities. Operating margin, defined as at@ind other revenues less rental property and etkgenses expressed as a percentage of ren
other revenues, was lower at 64.9% in the secoadeyuof 2011 compared to 66.5% in the second quaft2010. We expect rental property and ¢
expenses for the remainder of 2011, adjusted fgrd@scontinued operations and additional acquisictivity, to be slightly higher compared to
same period in 2010 primarily due to higher re#htestaxes and maintenance costs.

Depreciation and amortization was relatively ungehin the second quarter of 2011 compared to ¢oensl quarter of 2010. We exg

depreciation expense for the remainder of 2011lysaelfl for any discontinued operations and additiacguisition activity, to be slightly high
compared to the same period in 2010 due to reogptisition and development activity.
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General and administrative expenses were 14.3%ehighthe second quarter of 2011 compared to therskquarter of 2010 primarily due
higher incentive compensation and higher defer@dpensation expense caused by an increased valie oharketable securities held under
deferred compensation plan. We expect general dmingstrative expenses for the remainder of 208jysted for changes in deferred compens
expense caused by changes in the value of markesalourities held under our deferred compensatimm gnd additional acquisition activity, to
lower than the same period in 2010 primarily duelawer incentive compensation and managensentntinuing efforts to reduce general
administrative expenses. Changes in the value dfetable securities are fully offset in other in@eand therefore do not impact net income.

I nterest Expense

Interest expense was 4.2% higher in the secondeagualr 2011 compared to the second quarter of 2f¥ir@arily due to higher average d
balances resulting from the assumption of debt wapect to our acquisition activity and our nevdt® million bank term loan. We expect inte
expense for the remainder of 2011, adjusted foraaitjtional acquisition activity, to be lower thidore same period in 2010 primarily due to the pla
early repayment in the fourth quarter of 2011 ofexured mortgage loan bearing interest at 7.05% ishariginally scheduled to mature
January 1, 2012 and lower termination fees at ptigseaccounted for as financing obligations, yaoffset by higher average debt balances fron
new $200.0 million bank term loan.

Other Income

Other income was $0.9 million higher in the secopdrter of 2011 as compared to the second quart2dX®D primarily due to higher inter
income on seller financing and advances to uncaleteldd affiliates and better performance of matietssecurities held under our defel
compensation plan as noted above. We expect athemie for the remainder of 2011, adjusted for ckarig the value of marketable securities
under our deferred compensation plan, to be highen the same period in 2010 primarily due to highéerest income on seller financing
advances to unconsolidated affiliates and lowesdsn debt extinguishment.

Gains on Disposition of I nvestment in Unconsolidated Affiliates

Gains on disposition of investment in unconsolidaéiliates were $25.3 million lower in the secomuiarter of 2011 as compared to the se
guarter of 2010 due to the disposition of our ggirterests in a series of unconsolidated jointtwies relating to properties in Des Moines, |Atig
second quarter of 2010. This caused a correspomdihgtion in net income attributable to noncotinglinterests in the Operating Partnership.
Excess of preferred stock redemption/repurchase cost over carrying value

Excess of preferred stock redemption/repurchaseoses carrying value was $1.9 million higher iretbecond quarter of 2011 as compared t
second quarter of 2010 due to the redemption otleem outstanding 8.0% Series B Cumulative Redeknfeferred Shares in the second quart
2011.
Six Months Ended June 30, 2011 and 2010
Rental and Other Revenues

Rental and other revenues from continuing operatisare 1.7% higher in the first six months of 2@binpared to the first six months of 2!
primarily due to a $4.4 million increase from receaequisition and development activities and $0illion higher development management fi
partly offset by a $1.1 million decrease in our sgenoperty portfolio revenue. Our same propertytfpbo revenue decreased due to lower termin:

fees and operating expense recoveries, partlytdffs@ modest improvement in same property aveoagapancy to 90.1% for the six months er
June 30, 2011 from 89.7% for the six months endeé 30, 2010 and lower allowance for losses onwrdsaand accrued straiglite rents receivable
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Operating Expenses

Rental property and other expenses were 3.4% hightie first six months of 2011 compared to tist fsix months of 2010 primarily due t
$1.9 million increase from recent acquisition amyelopment activities and $0.8 million increaseoim same property portfolio operating expe
from higher real estate taxes and utilities. Opegatmargin was lower at 64.5% in the first six mbf 2011 compared to 65.1% in the first
months of 2010.

Depreciation and amortization was 1.9% higher @ first six months of 2011 compared to the firgt mionths of 2010 primarily due to rec
acquisition and development activity.

General and administrative expenses were 1.8% highhe first six months of 2011 compared to thstfsix months of 2010 primarily due
higher incentive compensation and better performarficnarketable securities held under our defecoedpensation plan.

I nterest Expense

Interest expense was 3.0% higher in the first sbntins of 2011 compared to the first six months @I@ primarily due to higher average c
balances from the assumption of debt with respeotit acquisition activity and our new $200.0 roiflibank term loan.

Other Income

Other income was $1.1 million higher in the firbt months of 2011 as compared to the first six rherdf 2010 primarily due to higher inter
income on seller financing and advances to uncateteld affiliates and better performance of matietesecurities held under our defel
compensation plan.

Equity in Earnings of Unconsolidated Affiliates

Equity in earnings of unconsolidated affiliates v|ds1 million higher in the first six months of 2D&s compared to the first six months of z
due to one-time additional tax increment finandimgpme recorded by one of our joint ventures.

Gains on Disposition of I nvestment in Unconsolidated Affiliates

Gains on disposition of investment in unconsolidaéiliates were $25.3 million lower in the firsix months of 2011 as compared to the firs
months of 2010 due to the disposition of our eqiritgrests in a series of unconsolidated joint wegd relating to properties in Des Moines, IA ig
second quarter of 2010. This caused a correspomdihgtion in net income attributable to noncotitnglinterests in the Operating Partnership.
Excess of preferred stock redemption/repurchase cost over carrying value

Excess of preferred stock redemption/repurchaseoses carrying value was $1.9 million higher irtfirst six months of 2011 as compared tc

first six months of 2010 due to the redemption of then remaining 8.0% Series B Cumulative RededrRieferred Shares in the second quart
2011.
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LiQuipiTty AND CAPITAL RESOURCES

Overview

Our goal is to maintain a conservative and flextid¢éance sheet with access to multiple sourcesglof @nd equity capital and sufficient availab
under our credit facilities. We generally use remtseived from customers to fund our operating agps, capital expenditures and distributions
fund property acquisitions, development activityboiilding renovations and repay debt upon maturity,may use current cash balances, sell a
obtain new debt and/or issue equity. Our debt gdlyeconsists of mortgage debt, unsecured debtrgiesuand borrowings under our secured
unsecured credit facilities.
Statements of Cash Flows

We report and analyze our cash flows based on tipgractivities, investing activities and financiagtivities. The following table sets forth
changes in the Company’s cash flows ($ in thousands

Six Months Ended

June 30,
2011 2010 Change
Net cash provided by operating activit $ 87,59t $ 100,04 $ (12,457
Net cash used in investing activiti (78,917 (15,65) (63,267)
Net cash used in financing activiti (13,649 (72,257 58,60:¢
Total net cash flow $ (4,967 $ 12,14+ $ (17,11}

In calculating net cash flow provided by operatadivities, depreciation and amortization, whick aoneash expenses, are added back t
income. As a result, we have historically generat@asitive amount of cash from operating actigitierom period to period, cash flow from operat
depends primarily upon changes in our net incoraaliscussed more fully above under “Results of @jmanrs,”changes in receivables and payal
and net additions or decreases in our overall plistfwhich affect the amount of depreciation antbatization expense.

Net cash used in investing activities generallpted to capitalized costs incurred for leasingraagbr building improvements and our acquisit
development, disposition and joint venture capatztivity. During periods of significant net acqtish and/or development activity, our cash use
such investing activities will generally exceedlcasovided by investing activities, which typicaipnsists of cash received upon the sale of prieg
and distributions of capital from our joint ventsre

Net cash used in financing activities generallates to distributions, incurrence and repaymentett, and issuances, repurchases or redem
of Common Stock, Common Units and Preferred Stéekdiscussed previously, we use a significant arhotiour cash to fund distributions. Whet
or not we have increases in the outstanding batan€elebt during a period depends generally upennitt effect of our acquisition, dispositi
development and joint venture activity. We gengralie our revolving credit facility for working cigad purposes, which means that during any ¢
period, in order to minimize interest expense, vay mecord significant repayments and borrowingseumdir revolving credit facility.

The change in net cash provided by operating aieivin the first six months of 2011 compared ® filrst six months of 2010 was primarily dut
lower expense recoveries, termination fees, didiobs from unconsolidated affiliates and accoypdyable, partly offset by lower payments
incentive compensation and higher base rents.

The change in net cash used in investing activitiethe first six months of 2011 compared to thstfsix months of 2010 was primarily due
higher advances to unconsolidated affiliates amettqproceeds from dispositions.

The change in net cash used in financing activitigbe first six months of 2011 compared to thexsgeriod in 2010 was primarily due to hic

proceeds from the issuance of Common Stock, additiborrowings on our revolving credit facility aneét borrowings from our new $200.0 mill
bank term loan, partly offset by redemptions offémed Stock.
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Capitalization
The following table sets forth the Company’s cdptdion (in thousands, except per share amounts):

June 30, December 31

2011 2010

Mortgages and notes payable, at recorded book $ 1,615,06¢ $ 1,522,94!
Financing obligation $ 32,86¢ $ 33,11«
Preferred Stock, at liquidation val $ 29,087 $ 81,59:
Common Stock outstandir 72,39¢ 71,69(
Common Units outstanding (not owned by the Comp. 3,77¢ 3,794
Per share stock price at period ¢ $ 33.1¢ $ 31.8¢
Market value of Common Stock and Common U $ 252364 $ 2,404,16!

$ 4,200,66! $ 4,041,811

Total market capitalization with debt and obligas

At June 30, 2011, our mortgages and notes payaplesented 38.4% of our total market capitalizatiod were comprised of $748.6 millior
secured indebtedness with a weighted average sttexte of 6.14% and $866.5 million of unsecuretkebtedness with a weighted average interes
of 5.20%. Also, our outstanding mortgages and n@@gable and financing obligations were securedrénl estate assets with an aggre
undepreciated book value of $1.2 hillion.

Current and Future Cash Needs

Rental and other revenues are our principal soofdands to meet our short-term liquidity requirertse Other sources of funds for shtatrr
liquidity needs include available working capitaldaborrowings under our existing revolving creditifity (which had $322.8 million of availabilityt
July 20, 2011). Our shoterm liquidity requirements primarily consist of espting expenses, interest and principal amortmatn our deb
distributions and capital expenditures, includingiding improvement costs, tenant improvement casts lease commissions. Building improvem
are capital costs to maintain existing buildings typically related to a specific customer. Tenenmprovements are the costs required to custc
space for the specific needs of customers. Weipate&that our available cash and cash equivalardscash provided by operating activities, toge
with borrowings under our credit facilities, wilkkadequate to meet our short-term liquidity requests.

Our longterm liquidity uses generally consist of the retient or refinancing of debt upon maturity (incluglimortgage debt, our revolving ¢
construction credit facilities, term loans and othesecured debt), funding of existing and newding development or land infrastructure projectd
funding acquisitions of buildings and developmeard. Additionally, we may, from time to time, retisome or all of our remaining outstanc
Preferred Stock and/or unsecured debt securitiesigh redemptions, open market repurchases, piyvaggotiated acquisitions or otherwise.

We expect to meet our liquidity needs through aluioation of:

« cash flow from operating activities;

« borrowings under our credit facilitie

« the issuance of unsecured debt;

« the issuance of secured debt;

- the issuance of equity securities by the Comparthe@Operating Partnership; and

« the disposition of non-core assets.
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Financing Activity

On May 25, 2011, we entered into separate ATM EqQitfering ), Sales Agreements (the “Sales Agreementgith each of Merrill Lyncl
Pierce, Fenner & Smith Incorporated, Mitsubishi @eturities (USA), Inc., Morgan Keegan & Compamy,. land RBC Capital Markets, LLC (ea
an “Agent” and, together, the “AgentsQnder the terms of the Sales Agreements, the Coynpeay offer and sell up to $150.0 million in aggats
gross sales price of shares of its Common Stoak fime to time through the Agents, acting as agehthe Company or as principals. Sales o
Shares, if any, may be made by means of ordinardos’transactions on the New York Stock Exchange orrotise at market prices prevailing at
time of sale, at prices related to prevailing magkices or at negotiated prices or as otherwiseeahwith any of the Agents. Subject to the ternd
conditions of each Sales Agreement, each Agentusélits commercially reasonable efforts to selltenCompany's behalf any Shares to be offer:
the Company under that Sales Agreement.

In the second quarter of 2011, we issued 236,086estof Common Stock in at-timearket transactions through Merrill Lynch, PierEenner &
Smith Incorporated at an average price of $35.62hare raising net proceeds, after sales commissiod expenses, of $8.3 million. We paid
million in sales commissions to Merrill Lynch, Rier Fenner & Smith Incorporated during the secarattgr of 2011.

In the second quarter of 2011, we redeemed theiné@mga2.1 million outstanding 8.0% Series B CumiviatRedeemable Preferred Shares fc
aggregate redemption price of $52.5 million, exolgdaccrued dividends. In connection with treslemption, the $1.9 million excess of the redeam
cost over the net carrying amount of the redeerhades was recorded as a reduction to net incomiablafor common stockholders in the sec
quarter of 2011.

In the second quarter of 2011, we repaid the reimgi$10.0 million of a thregear unsecured term loan. We incurred no penaitiesed to thi
early repayment.

On July 27, 2011, we obtained a new $475.0 millimsecured revolving credit facility, which replacedr previously existing $400.0 milli
revolving credit facility. Our new revolving credcility is originally scheduled to mature on Jaly, 2015. Assuming no defaults have occurrec
have an option to extend the maturity for an adddl year. The new credit facility includes an adamn feature that allows for an additional $1
million of borrowing capacity subject to additiolahder commitments. The interest rate on the ramilitfy at our current credit ratings is LIBOR p
150 basis points and the annual facility fee isb@Sis points. The interest rate and facility fedarmthe new facility are based on the higher o
publicly announced ratings from Moodylnvestors Service or Standard & Poors. The firhrend other covenants under the new facility
substantially the same as our previous creditifpcirhere was $75.4 million and $77.0 million datsding under our previously existing revolv
credit facility at June 30, 2011 and July 20, 20Ekpectively. At both June 30, 2011 and July 23,12 we had $0.2 million of outstanding letter
credit, which reduces the availability on our resmod credit facility. As a result, the unused cadpeaof our previously existing revolving credit fiity
at June 30, 2011 and July 20, 2011 was $324.4omiind $322.8 million, respectively.

Our secured construction facility, which has $5@illion outstanding at June 30, 2011, is schedtdethature on December 20, 2011. Assur
no defaults have occurred, we have the option teneikthe maturity date for an additional grear period. The interest rate is LIBOR plus 85ig
points. During the second quarter of 2011, we @gedcour right to reduce the borrowing capacityhis facility to $52.1 million.

We regularly evaluate the financial condition oé tlenders that participate in our credit facilitiesing publicly available information. Based
this review, we currently expect our lenders, whach major financial institutions, to perform thebligations under our existing facilities.

Covenant Compliance
We are currently in compliance with the covenamtd ather requirements with respect to our outstendiebt. Although we expect to remai

compliance with these covenants and ratios foreastl the next year, depending upon our future tipgrgerformance, property and financ
transactions and general economic conditions, waataassure you that we will continue to be in chamge.
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Our revolving credit facility and bank term loareqjuire us to comply with customary operating comenand various financial requireme
Upon an event of default on the revolving creddilfty, the lenders having at least 66.7% of theatcommitments under the revolving credit fac
can accelerate all borrowings then outstanding,wedcould be prohibited from borrowing any furtt@mounts under our revolving credit facil
which would adversely affect our ability to fundraperations.

The Operating Partnership has $391.1 million cagyamount of 2017 bonds outstanding and $200.0omikkarrying amount of 2018 bor
outstanding. The indenture that governs theseandsig notes requires us to comply with customamrating covenants and various financial ra
The trustee or the holders of at least 25% in alcamount of either series of bonds can accedeta principal amount of such series upon wr
notice of a default that remains uncured after &gsd

We may not be able to repay, refinance or exterydoarall of our debt at maturity or upon any accatien. If any refinancing is done at hig
interest rates, the increased interest expenseal @ulversely affect our cash flow and ability to mhgtributions. Any such refinancing could &
impose tighter financial ratios and other covendiné restrict our ability to take actions that kcbatherwise be in our best interest, such as fug
new development activity, making opportunistic dsiions, repurchasing our securities or payindritistions.

Off Balance Sheet Arrangements

There were no significant changes to our off batastteet arrangements in the three months ended0y2611. For information regarding our
balance sheet arrangements at December 31, 2@LBoge 9 to the Consolidated Financial Statementair 2010 Annual Report on Form 10-K.

CRITICAL ACCOUNTING ESTIMATES

There were no changes made by management to ti@lcaccounting policies in the six months endedel30, 2011. For a description of
critical accounting estimates, see “Management'scssion and Analysis of Financial Condition angus of Operations Eritical Accounting
Estimates” in our 2010 Annual Report on Form 10-K.

NoN-GAAP | NFORMATION

The Company believes that Funds from Operation§@'lf and FFO per share are beneficial to managemeniraedtors and are import:
indicators of the performance of any equity REIEcBuse FFO and FFO per share calculations exclithefactors as depreciation and amortizatic
real estate assets and gains or losses from datgeemting real estate assets, which can vary gnoemers of identical assets in similar condit
based on historical cost accounting and usefuldfmates, they facilitate comparisons of opegatiarformance between periods and between
REITs. Management believes that historical cosbanting for real estate assets in accordance wiARsimplicitly assumes that the value of 1
estate assets diminishes predictably over timeceSiaal estate values have historically risen berfavith market conditions, many industry inves
and analysts have considered the presentationevhtipg results for real estate companies thathisterical cost accounting to be insufficient ¢
standalone basis. As a result, management believedhibaise of FFO and FFO per share, together withettyeired GAAP presentations, provic
more complete understanding of the Comparpérformance relative to its competitors and aemioformed and appropriate basis on which to r
decisions involving operating, financing and inwegtactivities.

FFO and FFO per share are n8AAP financial measures and therefore do not remteset income or net income per share as defigg@AAP.
Net income and net income per share as defineddyFGare the most relevant measures in determifiadClompan’s operating performance beca
FFO and FFO per share include adjustments thasioremay deem subjective, such as adding backnegpesuch as depreciation and amortize
Furthermore, FFO per share does not depict the anibat accrues directly to the stockholddyshefit. Accordingly, FFO and FFO per share sh
never be considered as alternatives to net incametdncome per share as indicators of the Conipaiperating performance.
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The Company’s presentation of FFO is consistertt WEO as defined by the National Association of|Restate Investment Trusts (“NAREIY,”
which is calculated as follows:

« Netincome/(loss) computed in accordance with GA

« Less dividends to holders of Preferred Stock assl éxcess of Preferred Stock redemption cost @reying value;
« Less netincome attributable to noncontrollingriests in consolidated affiliates;

« Plus depreciation and amortization of real estasets;

« Less gains, or plus losses, from sales of deprieciaperating properties (but excluding impairmesgses) and excluding items that
classified as extraordinary items under GA,

« Plus or minus adjustments for unconsolidated pestiygs and joint ventures (to reflect funds fronexgions on the same basis); and

« Plus or minus adjustments for depreciation and #@ration and gains/(losses) on sales and noncdinggdhterests in consolidated affilia
related to discontinued operatiol

In calculating FFO, the Company adds back net ireattributable to noncontrolling interests in thpe@ating Partnership, which the Comp
believes is consistent with standard industry jicador REITs that operate through an UPREIT streeet The Company believes that it is importai
present FFO on an as-converted basis since dleo€bommon Units not owned by the Company are redbkron a one-foone basis for shares of
Common Stock.

Other REITs may not define FFO in accordance with current NAREIT definition or may interpret therent NAREIT definition differentl
than we do.
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The Company’s FFO and FFO per share are summarizbe following table ($ in thousands, except glggire amounts):

Three Months Ended June 30 Six Months Ended June 30
2011 2010 2011 2010

Per Per Per Per
Amount Share  Amount Share  Amount Share  Amount Share

Funds from operations:

Net income $ 14,43¢ $ 40,04¢ $ 26,87 $ 52,13
Net (income) attributable to noncontrolling inteeeis the
Operating Partnersh (623) (1,939 (2,130 (2,457
Net (income) attributable to noncontrolling inteeem
consolidated affiliate (182) (21%) (30%) (429)
Dividends on Preferred Sto (1,627 (1,677) (3,299 (3,359
Excess of Preferred Stock redemption/repurchade co
over carrying valu (1,895 — (1,895 —
Net income available for common stockhold 10,117 $ 0.14 36,22¢ $ 0.5C 20,24¢ $ 0.2 45,89t $ 0.64
Add/(Deduct):
Depreciation and amortization of real estate a: 32,97 0.4z 32,83 0.44 66,25¢ 0.87 65,05 0.8t
(Gains) on disposition of depreciable proper — — ()] — — — (36) —
(Gains) on disposition of investment in
unconsolidated affiliate — — (25,330 (0.39 — — (25,3300  (0.39)
Net income attributable to noncontrolling interdst:
the Operating Partnersh 622 — 1,93: — 1,13C — 2,45¢ —

Unconsolidated affiliates
Depreciation and amortization of real estate
assets 2,03 0.0z 2,73 0.04 4,12¢ 0.0¢ 6,07¢ 0.0¢
Discontinued operation
Depreciation and amortization of real estate

assets 32 — 27¢ — 127 — 54¢ 0.01

(Gains) on disposition of depreciable properti — — — — — — (174) —

Funds from operations $ 4577 % 06C $ 4865: $ 064 $ 9188 $ 121 $ 9448t $ 1.2F
Weighted average Common Shareoutstanding () /6,19, 5,60, 15,98 5,50

(1) Includes assumed conversion of all potentiallytdikeitCommon Stock equivalen

In addition, the Company believes net operatingiime from continuing operations (“NOIgnd same property NOI are beneficial to manage
and investors and are important indicators of teigomance of any equity REIT. Management belidhas NOI is a useful supplemental measui
the Companys property operating performance because it prevadperformance measure of the revenues and expdinsetly involved in ownin
real estate assets and provides a perspectivennodiately apparent from net income or FFO. The gag defines NOI as rental and other reve
from continuing operations, less rental propertg ather expenses from continuing operations. Theagizmy defines same property NOI as NO
the Company’s in-service properties that were wholned during the entirety of the periods preseffiedn January 1, 2010 to June 30, 2011). C
REITs may use different methodologies to calcuN@® and same property NOI and accordingly the Camg{saNOI and same property NOI may
be comparable to other REITSs.
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The following table sets forth the Company’s NOtlaame property NOI:

Three Months Ended Six Months Ended

June 30, June 30,
2011 2010 2011 2010
Income from continuing operations before dispositio of property, condominiums and
investment in unconsolidated affiliates and equityn earnings of unconsolidated
affiliates $ 1247: $ 13,41 $ 23,07t $ 23,85¢
Other income (1,875 (965) (3,74%) (2,665
Interest expens 23,907 22,93¢ 47,45( 46,04
General and administrative expel 7,97¢ 6,98( 15,77: 15,48"
Depreciation and amortization expel 33,43( 33,26( 67,14 65,89¢
Net operating income from continuing operations 75,91« 75,62 149,69! 148,62:
Less— non same property and other net operating inc 3,95¢ 2,65¢ 7,75¢ 4,76¢
Total same property net operating income from contiuing operations $ 71950 § 7296t $ 14193 $ 14385
Rental and other revenu $ 117,05 $ 113,76¢ $ 232,03t $ 228,26¢
Rental property and other expen 41,14 38,14 82,34 79,64
Total net operating income from continuing operatims 75,91« 75,62: 149,69! 148,62:
Less— non same property and other net operating inc 3,95¢ 2,65¢ 7,75¢ 4,76¢
Total same property net operating income from contiuing operations $ 7195t § 7296¢ $ 14193 $ 14385:
Total same property net operating income from cariig operation $ 71958 $ 72,96t $ 141,93 $ 143,85.
Less- straight line rent and lease termination f 2,65 4,67¢ 6,01; 6,03¢
Same property cash net operating income from contining operations $ 69,29¢ $ 68,29( $ 13592( $ 137,81t

54




ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

For information about our market risk as of Decengife 2010, see “Quantitative and Qualitative Disares About Market Riskih our 201(
Annual Report on Form 10-K.

ITEM 4. CONTROLS AND PROCEDURES

SEC rules require us to maintain disclosure costawld procedures that are designed to ensurentioamiation required to be disclosed in
annual and periodic reports filed with the SECeisorded, processed, summarized and reported withitime periods specified in the SECules an
forms. The Compang’ CEO and CFO have concluded that the disclosurgate and procedures of the Company and the GpgrBartnership we
each effective at the end of the period coverethizyQuarterly Report.

SEC rules also require us to establish and maiiéénnal control over financial reporting desigrtedorovide reasonable assurance regardin
reliability of financial reporting and the prepacet of financial statements for external purposesdécordance with generally accepting accou
principles. There were no changes in internal @rdver financial reporting during the three monémeled June 30, 2011 that materially affecte
are reasonably likely to materially affect, the Q@my’s internal control over financial reporting. Thevere also no changes in internal control «
financial reporting during the three months endedeJ30, 2011 that materially affected, or are reably likely to materially affect, the Operat
Partnership’s internal control over financial rejprg.
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PART Il - OTHER INFORMATION

ITEM 1A. RISK FACTORS

An investment in our securities involves variousksi. All investors should carefully consider thddwing risk factors in conjunction with tl
other information contained in this Quarterly Regord our 2010 Annual Report before trading in seourities. If any of these risks actually occun,
business, operating results, prospects and finlecmmalition could be harmed.

Adverse economic conditions in our markets that neggively impact the demand for office space, such dggh unemployment, may result ir
lower occupancy and rental rates for our portfolio,which would adversely affect our operating results While we own and operate a limi
number of industrial, retail and residential prdjges;, our operating results depend heavily on ssfolly leasing and operating our office proper
Economic growth and employment levels in Floridep€ia, North Carolina and Tennessee are and wovillicue to be important determinative fac
in predicting our future operating results.

Key components affecting our rental and other reesrinclude average occupancy and rental ratesageeoccupancy generally increases dt
times of improving economic growth, as our ability lease space outpaces vacancies that occur tgoaxpirations of existing leases. Aver
occupancy generally declines during times of slomenegative economic growth and decreasing oficgloyment because new vacancies tel
outpace our ability to lease space. In additioa,tilming of changes in occupancy levels tendsgali@ timing of changes in overall economic acy
and employment levels. For additional informatiegarding our average occupancy and rental ratdgrever the past five years, please rdssht 2
Properties — Wholly Owned Propertigg”our 2010 Annual Report. Lower rental revenuesiiteng from lower average occupancy or lower reretes
with respect to our same property portfolio willhgeally reduce our operating results unless offigethe impact of any newly acquired or develc
properties or lower variable operating expenseseigg and administrative expenses and/or intergsree.

We face considerable competition in the leasing mket and may be unable to renew existing leases oe-fet space on terms similar to th
existing leases, or we may expend significant cagitin our efforts to re-let space, which may adversely affect our operatingesults.
Approximately 1015% of our rental revenues at the beginning of @ayicular year are subject to leases that expiréad end of that year. Please r
“ltem 2. Properties — Lease Expiratiorin”our 2010 Annual Report. As a result, in addittonseeking to increase our average occupancy dsjl
current vacant space, we also concentrate ournigafforts on renewing leases on expiring spacecaBse we compete with a number of ¢
developers, owners and operators of office and®ffiriented, mixedise properties, we may be unable to renew leaghowi existing customers a
if our current customers do not renew their leagesmay be unable to et the space to new customers. To the extenwbaire able to renew lea
that are scheduled to expire in the short-termedetrsuch space to new customers, heightened cdiopetésulting from adverse market conditi
may require us to utilize rent concessions andrieiraprovements to a greater extent than we hisallyi have. Further, customers may see
downsize by leasing less space from us upon argwain

If our competitors offer space at rental rates Wetorrent market rates or below the rental ratescureently charge our customers, we may
potential customers, and we may be pressured teweedur rental rates below those we currently eghargrder to retain customers upon expiratic
their existing leases. Even if our customers retigsir leases or we are able to re-let the spaeetdims and other costs of renewal oteténg,
including the cost of required renovations, incegbtenant improvement allowances, leasing commmissiceduced rental rates and other pote
concessions, may be less favorable than the tefroaracurrent leases and could require significzapital expenditures. From time to time, we |
also agree to modify the terms of existing leasemcentivize customers to renew their leasesvdfare unable to renew leases ofetespace in
reasonable time, or if our rental rates declinewrtenant improvement costs, leasing commissiomsher costs increase, our financial conditiorsf
flows, cash available for distribution, value ofrazommon stock, and ability to satisfy our debtvesr obligations could be materially adver:
affected.

Difficulties or delays in renewing leases with larg customers or releasing space vacated by large customers could masdly impact our
operating results. While no customer other than the federal governneemtently accounts for more than 3.5% of our remxes) the 20 large
customers of our wholly owned properties accountnfearly one-third of our revenues. Please reaghfIR. Properties — Customerisi’ our 201(
Annual Report. Customers that currently accountiore than 1.5% of our revenues include the Fed&oakernment, AT&T, PricewaterhouseCoop
the State of Georgia and Healthways. There aressorances that these customers, or any of our [ty customers, will renew all or any of tl
space upon expiration of their current leases.
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Some of our leases provide customers with the righo terminate their leases early, which could havan adverse effect on our cash flow ar
results of operations. Certain of our leases permit our customers tmiteate their leases as to all or a portion of ldesed premises prior to tr
stated lease expiration dates under certain ciramoss, such as providing notice by a certain datg in most cases, paying a termination fee. €
extent that our customers exercise early terminaights, our cash flow and earnings will be adebrsiffected, and we can provide no assurance
we will be able to generate an equivalent amoumeodeffective rent by leasing the vacated spacetothird party customers.

An oversupply of space in our markets would typicdy cause rental rates and occupancies to decline aking it more difficult for us to lease
space at attractive rental rates, if at all. Undeveloped land in many of the markets in whighoperate is generally more readily available lese
expensive than in higher barrier¢otry markets such as New York, Chicago, Boston,Bancisco and Los Angeles. As a result, evemduiimes ¢
positive economic growth, our competitors couldstanct new buildings that would compete with ouspgarties. Any such oversupply could resu
lower occupancy and rental rates in our portfolibjch would have a negative impact on our operatasyilts.

In order to maintain the quality of our properties and successfully compete against other propertiegje periodically must spend money t
maintain, repair and renovate our properties, whichreduces our cash flows If our properties are not as attractive to cugimrue to physic
condition as properties owned by our competitors,ceuld lose customers or suffer lower rental rafesa result, we may from time to time
required to make significant capital expendituresmaintain the competitiveness of our propertieser& can be no assurances that any
expenditures would result in higher occupancy ghér rental rates or deter existing customers frelotating to properties owned by our competitors.

Our operating results and financial condition couldbe adversely affected by financial difficulties eperienced by a major customer, or by
number of smaller customers, including bankruptciesinsolvencies or general downturns in businessThe success of our investments and sta
of our operations depend on the financial stabditpur customers. A default or termination by gnéficant customer on its lease payments to us d
cause us to lose the revenue associated with saske.lIn the event of a customer default or banéyumve may experience delays in enforcing
rights as landlord and may incur substantial civsfgotecting our investment and leasing the property. We cannot evict a customkeiysbecause «
its bankruptcy. On the other hand, a court mighharize the customer to reject and terminateei¢ésé. In such case, our claim against the bar
customer for unpaid, future rent would be subjecttstatutory cap that might be substantially thss the remaining rent actually owed undei
lease. As a result, our claim for unpaid rent wdikely not be paid in full. If a customer defeubn or terminates a significant lease, we maybe
able to recover the full amount of unpaid rent erable to lease the property for the rent previotesteived, if at all. In any of these instances,may
also be required to write off deferred leasing s@std accrued straight-line rents receivable. Thesats would adversely impact our operating result

Costs of complying with governmental laws and regations may reduce our operating results All real property and the operations condu
on real property are subject to federal, statelacal laws and regulations relating to environmeptatection and human health and safety. Sor
these laws and regulations may impose joint anceragMiability on customers, owners or operators fioe costs to investigate or remed
contaminated properties, regardless of fault ortidrethe acts causing the contamination were légalddition, the presence of hazardous subste
or the failure to properly remediate these substsnmay hinder our ability to sell, rent or pledgeh property as collateral for future borrowings.

Compliance with new laws or regulations or strictgerpretation of existing laws may require usnour significant expenditures. Future law:
regulations may impose significant environmeniability. Additionally, our customer@perations, operations in the vicinity of our prdjss, such &
the presence of underground storage tanks, oritéediof unrelated third parties may affect ourgedies. In addition, there are various local,estat(
federal fire, health, lifesafety and similar regulations with which we mayréguired to comply and that may subject us talliggbin the form of fine:
or damages for noncompliance. Any expendituregsfior damages we must pay would reduce our opgregBults. Proposed legislation to add
climate change could increase utility and otherts@d operating our properties which, if not off$st rising rental income, would reduce our
income.
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Discovery of previously undetected environmentdigzardous conditions may decrease our operatingtseand limit our ability to mal
distributions. Under various federal, state and local environmdates and regulations, a current or previous priypewner or operator may be lia
for the cost to remove or remediate hazardous>dac ®ubstances on such property. These costs @@ukignificant. Such laws often impose liab
whether or not the owner or operator knew of, os wesponsible for, the presence of such hazardoisxic substances. Environmental laws also
impose restrictions on the manner in which propengy be used or businesses may be operated, asé tbstrictions may require signific
expenditures or prevent us from entering into leasith prospective customers that may be impaciedush laws. Environmental laws provide
sanctions for noncompliance and may be enforcegovgrnmental agencies or private parties. Certauirenmental laws and common law princig
could be used to impose liability for release ofl &xposure to hazardous substances, including taskmEstaining materials. Third parties may <
recovery from real property owners or operatorspnsonal injury or property damage associated ®ifhosure to released hazardous substance
cost of defending against claims of liability, afreplying with environmental regulatory requirememisremediating any contaminated property, «
paying personal injury claims could reduce our apiag results.

Our operating results may suffer if costs of operang our properties, such as real estate taxes, uties, insurance, maintenance and othe
costs, rise faster than our ability to increase retal revenues. While we receive additional rent from our custosthat is based on recoverin
portion of operating expenses, increased operaimenses will negatively impact our operating rssuDur revenues and expense recoverie
subject to longeterm leases and may not be quickly increased serffico recover an increase in operating costsespenses. Furthermore, the c
associated with owning and operating a propertyrexenecessarily reduced when circumstances suchaaket factors and competition caus
reduction in rental revenues from the propertyréases in same property operating expenses wodltteeour operating results unless offset by
impact of any newly acquired or developed propsmielower general and administrative expensesaimterest expense.

Recent and future acquisitions and development pragrties may fail to perform in accordance with our &pectations and may require
renovation and development costs exceeding our esttes.In the normal course of business, we typically eatd potential acquisitions, enter i
nonbinding letters of intent, and may, at any timeteerinto contracts to acquire additional propertigsquired properties may fail to perform
accordance with our expectations due to lagseisk, renovation cost risks and other factonsadidition, the renovation and improvement cost
incur in bringing an acquired property up to marketndards may exceed our estimates. We may net thavfinancial resources to make suit
acquisitions or renovations on favorable termst@lla

Further, we face significant competition for attiae investment opportunities from an indeterminatember of other real estate invest
including investors with significantly greater cagiresources and access to capital than we haweh, & domestic and foreign corporations
financial institutions, publicly-traded and privetdheld REITs, private institutional investment fundsyestment banking firms, life insurar
companies and pension funds. Moreover, ownersfifeoproperties may be reluctant to sell, resulimfewer acquisition opportunities. As a resu
such increased competition and limited opportusjtiee may be unable to acquire additional propediethe purchase price of such properties mi
significantly elevated, which may impede our growtid materially and adversely affect us.

In addition to acquisitions, we periodically coreiddeveloping and re-developing properties. Risksoeiated with development and re-
development activities include:

« the unavailability of favorable construction andf@rmanent financing;
« construction costs exceeding original estimates;
« construction and lease-up delays resulting in emed debt service expense and construction costs; a

« lower than anticipated occupancy rates and rentsicg a property to be unprofitable or less profaahan originally estimated.
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Development and rdevelopment activities are also subject to riskatireg to our ability to obtain, or delays in obtigzig, all necessary zonir
land-use, building, occupancy and other requiracegamental and utility company authorizations.

llliquidity of real estate investments and the taxeffect of dispositions could significantly impede wr ability to sell assets or respond t
favorable or adverse changes in the performance @fur properties. Because real estate investments are relativetidli our ability to promptl
sell one or more properties in our portfolio inpesse to changing economic, financial and investraenditions is limited. In addition, we hav
significant amount of mortgage debt under whichwaaild incur significant prepayment penalties if lsucans were paid off in connection with
sale of the underlying real estate assets.

We intend to continue to sell some of our propsrtiethe future as part of our investment strataggt activities. However, we cannot pre
whether we will be able to sell any property foe fhrice or on the terms set by us, or whether tloe pr other terms offered by a prospective pusel
would be acceptable to us. We also cannot preutctength of time needed to find a willing purchreaed close the sale of a property.

Certain of our properties have low tax bases rddatd their estimated current fair values, and ediogly, the sale of such assets would gen
significant taxable gains unless we sold such ptagein a tax-deferred exchange under Section Dd3ie Internal Revenue Code or anotherftag-
or tax-deferred transaction. For an exchange tdifgdar tax-deferred treatment under Section 1031, the netepdxfrom the sale of a property n
be held by an escrow agent until applied towardptlrehase of real estate qualifying for gain deflei®iven the competition for properties meeting
investment criteria, there could be a delay inwvegting such proceeds. Any delay in using the estment proceeds to acquire additional inc
producing assets would reduce our operating results

Because holders of Common Units, including one ohé¢ Company’s officers and two of the Company directors, may suffer adverse ta
consequences upon the sale of some of our propestighey may seek to influence us not to sell centaproperties even if such a sale wou
otherwise be in our best interest Holders of Common Units may suffer adverse tax equsnces upon the sale of certain properties. Tdrel
holders of Common Units, including one of our offis and two of our directors, may have differerjectives than our stockholders regarding
appropriate pricing and timing of a propeggale. Although the Company is the sole generahg@aof the Operating Partnership and has theusike
authority to sell any of our wholly owned propestiefficers and directors who hold Common Units nsagk to influence us not to sell cer
properties even if such sale might be financiatlyantageous to stockholders, creditors, bondholgleosir business as a whole or influence us tor
into tax deferred exchanges with the proceedsdi sales when such a reinvestment might not otseria in our best interest.

The value of our joint venture investments could beadversely affected if we are unable to work effestely with our partners or our
partners become unable to satisfy their financial bligations. Instead of owning properties directly, we have ame cases invested, and r
continue to invest, as a partner or avesturer with one or more third parties. Under @arcircumstances, this type of investment may lve/oisks
not otherwise present, including the possibilitgtta partner or ceenturer might be unable to fund its obligationsraght have business interest:
goals inconsistent with ours. Also, such a partretoventurer may take action contrary to our requestsoatrary to provisions in our joint venti
agreements that could harm us. If we want to sellimterests in any of our joint ventures or bedighat the properties in the joint venture shoud
sold, we may not be able to do so in a timely maonat all, and our partner(s) may not cooperdth aur desires, which could harm us.

Our insurance coverage on our properties may be irdequate.We carry insurance on all of our properties, inglgdnsurance for liability, fire
windstorms, floods, earthquakes and business uggon. Insurance companies, however, limit coveragainst certain types of losses, such as |
due to terrorist acts, named windstorms, earthcgiakel toxic mold. Thus, we may not have insurammerage, or sufficient insurance cover:
against certain types of losses and/or there magebesases in the insurance coverage availablallGho uninsured loss or a loss in excess o
insured limits occur, we could lose all or a partiaf the capital we have invested in a propertproperties, as well as the anticipated future rae
from the property or properties. If any of our pedjes were to experience a catastrophic lossuldcdisrupt our operations, delay revenue andlt
in large expenses to repair or rebuild the propdttyther, if any our insurance carriers were todpee insolvent, we would be forced to replace
existing insurance coverage with another suitableier, and any outstanding claims would be at fiskcollection. In such an event, we canna
certain that we would be able to replace the c@eit similar or otherwise favorable terms. Sucknéy could adversely affect our operating re
and financial condition.
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Our use of debt to finance our operations could hav a material adverse effect on our cash flow and dity to make distributions. We ar¢
subject to risks associated with debt financingshsas the sufficiency of cash flow to meet requipsgment obligations, ability to comply w
financial ratios and other covenants and the aviitha of capital to refinance existing indebtedses fund important business initiatives. Increds
interest rates on our variable rate debt wouldease our interest expense. If we fail to comphhwlite financial ratios and other covenants unde
credit facilities, we would likely not be able torow any further amounts under such facilitiesjolibcould adversely affect our ability to fund
operations, and our lenders could accelerate aoulistg debt. Further, we are currently assigned arae credit ratings from Moody’Investor
Service and Standard and Poor’s Rating Servicesdbas their evaluation of our creditworthiness. Séhagenciestatings are based on a numbe
factors, some of which are not within our contiol.addition to factors specific to our financiatestgth and performance, the rating agencies
consider conditions affecting REITs generally. Vdamot assure you that our credit rating will nodoegvngraded. If our credit ratings are downgr:
or other negative action is taken, we could be iregu among other things, to pay additional intesesd fees on outstanding borrowings undei
revolving credit facility.

We generally do not intend to reserve funds taeetkisting secured or unsecured debt upon matWigy may not be able to repay, refinanc
extend any or all of our debt at maturity or upoly acceleration. If any refinancing is done at kigimterest rates, the increased interest expendd
adversely affect our cash flow and ability to pastributions. Any such refinancing could also impdighter financial ratios and other covenants
restrict our ability to take actions that could ertliise be in our best interest, such as funding dewelopment activity, making opportunit
acquisitions, repurchasing our securities or payiggributions. If we do not meet our mortgage ficiag obligations, any properties securing ¢
indebtedness could be foreclosed on, which cowe hamaterial adverse effect on our cash flow dilityato pay distributions.

From time to time, we depend on our revolving dréatility for working capital purposes and for thlkortterm funding of our development ¢
acquisition activity and, in certain instances, tepayment of other debt upon maturity. Our abil@yborrow under the revolving credit facility a
allows us to quickly capitalize on accretive oppaities at shorterm interest rates. If our lenders default untieirtobligations under the revolvi
credit facility or we become unable to borrow adial funds under the facility for any reason, wewd be required to seek alternative equity or
capital, which could be more costly and adverselpdct our financial condition. If such alternatie@pital were unavailable, we may not be ab
make new investments and could have difficulty yamaother debt.

The Company may be subject to taxation as a regulagorporation if it fails to maintain its REIT statu s, which could also have a materic
adverse effect on the Company’s stockholders and dhe Operating Partnership. We may be subject to adverse consequences if thgp@uy fail:
to continue to qualify as a REIT for federal incotag purposes. While we intend to operate in a reaitmat will allow the Company to continue
qualify as a REIT, we cannot provide any assuraticasthe Company will remain qualified as suchthia future, which would have particule
adverse consequences to the Compasjockholders. Many of the requirements for taxetis a REIT are highly technical and complex agypked:
upon various factual matters and circumstancesrttat not be entirely within our control. For examplo qualify as a REIT, at least 95.0% of
gross income must come from certain sources thsitemized in the REIT tax laws. The fact that @@mpany holds virtually all of its assets thro
the Operating Partnership and its subsidiariehéurtomplicates the application of the REIT requieats. Even a technical or inadvertent mis
could jeopardize our REIT status. Furthermore, Cessgyand the Internal Revenue Service might chérgéax laws and regulations and the cc
might issue new rulings that make it more difficat impossible, for the Company to remain qualifees a REIT. If the Company fails to qualify ¢
REIT, it would be subject to federal income taxegular corporate rates and would, therefore, les® cash available for investments or payme
principal and interest to creditors or bondhold&sch events would likely have a significant adeeeffect on our operating results and finar
condition.

The market value of the Common Stock can be advenseaffected by many factors.As with any public company, a number of factors
adversely influence the public market price of @@nmon Stock. These factors include:

« the level of institutional interest in us;

- the perceived attractiveness of investment inruspimparison to other REIT

60




the attractiveness of securities of REITs in congoar to other asset classes taking into accourgngrother things, that a substantial pot
of REIT¢ dividends are taxed as ordinary incot

our financial condition and performance;
the market's perception of our growth potential gotential future cash dividends;
government action or regulation, including chanigesx law;

increases in market interest rates, which may ileaestors to expect a higher annual yield from distributions in relation to the price of |
Common Stock

changes in federal tax lawn
changes in our credit ratings; and

any negative change in the level of our dividend.

We cannot assure you that we will continue to payididends and distributions at historical rates . We generally expect to use cash fl
from operating activities to fund dividends andtidligitions. The following factors will affect suaash flows and, accordingly, influence the decis
of the Company’s board of directors regarding divids:

debt service requirements after taking into accaleitt covenants and the repayment and restructwfingertain indebtedness and
availability of alternative sources of debt andiggoapital and their impact on our ability to mdince existing debt and grow our busin

scheduled increases in base rents of existingdease

changes in rents attributable to the renewal cSteng leases or replacement lea:

changes in occupancy rates at existing propentids&ecution of leases for newly acquired or dgwedioproperties;
operating expenses;

anticipated leasing capital expenditures attribletéd the renewal of existing leases or replacereases;
anticipated building improvements; a

expected cash flows from financing and investiniyvdies.

The decision to declare and pay dividends on th@r@on Stock in the future, as well as the timingpant and composition of any such fut
dividends, will be at the sole discretion of then@uany’s board of directors Any change in our dividendgytould have a material adverse effec
the market price of the Common Stock.

Cash distributions reduce the amount of cash that wuld otherwise be available for other business pumses, including funding dek
maturities or future growth initiatives. For the Company to maintain its qualification a@RET, it must annually distribute to its stockhalslat leas
90% of REIT taxable income, excluding net capitihg. In addition, although capital gains are meguired to be distributed to maintain REIT ste
capital gains, if any, that are generated as pladuo capital recycling program are subject to fadlend state income tax unless such gain
distributed to our stockholders. Cash distributioresde to stockholders to maintain REIT status aistribute otherwise taxable capital gains limit
ability to accumulate capital for other businesgppses, including funding debt maturities or growttiatives.
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Because provisions contained in Maryland law, the @mpany’s charter and the Company’s bylaws may haven anti-takeover effect
stockholders may be prevented from receiving a “cdmol premium” for the Common Stock. Provisions contained in the Compasigharter ar
bylaws as well as Maryland general corporation tasy have antiakeover effects that delay, defer or prevent adakr attempt, and thereby pre\
our stockholders from receiving a “control premiufai’ their shares. For example, these provisions dedgr or prevent tender offers for the Comi
Stock or purchases of large blocks of the CommaelSithus limiting the opportunities for the Compeanstockholders to receive a premium for t
shares of Common Stock over then-prevailing mapkiees. These provisions include the following:

Ownership limit . The Company's charter prohibits direct, indi@ctonstructive ownership by any person or entitynore than 9.8% of o
outstanding capital stock. Any attempt to own ansfer shares of capital stock in excess of theeostrip limit without the consent of 1
Company's board of directors will be vo

Preferred Stock. The Companys charter authorizes the board of directors toeiggeferred stock in one or more classes and &bl the
preferences and rights of any class of preferredkstssued. These actions can be taken withoukistdder approval. The issuance
preferred stock could have the effect of delayingreventing someone from taking control of the @any, even if a change in control w
in our best interes

Maryland unsolicited takeover statute.Under Maryland law, the Company’s board of direstoould adopt various artéakeover provisior
without the consent of stockholders. The adoptibsuzh measures could discourage offers for the g2my or make an acquisition of
Company more difficult, even when an acquisitiorulddbe in the best interest of the Comg’s stockholders

Anti -takeover protections of operating partnership agrement . Upon a change in control of the Company, thengaiship agreement of
Operating Partnership requires certain acquireradmtain an umbrella partnership real estate imwvest trust structure with terms at leas
favorable to the limited partners as are curreintlglace. For instance, the acquirer would be meguio preserve the limited partreeright tc
continue to hold taxeferred partnership interests that are redeenfableapital stock of the acquirer. Exceptions wordduire the approv
of two-thirds of the limited partners of our operatingtparship (other than our company). These provisinay make a change of con
transaction involving our company more compliceded therefore might decrease the likelihood of sutiansaction occurring, even if suc
transaction would be in the best interest of then@any' s stockholders
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITES AND USE OF PROCEEDS

During the second quarter of 2011, the Companyeidsan aggregate of 13,096 shares of Common Stotblters of Common Units in t
Operating Partnership upon the redemption of adikmber of Common Units in private offerings exerfipm the registration requirements pursi
to Section 4(2) of the Securities Act. Each of tloéders of Common Units was an accredited investoler Rule 501 of the Securities Act. The re
of such shares was registered by the Company uhe&ecurities Act.

ITEM 5. OTHER EVENTS

As previously reported, at the Company’s annuegting of stockholders held on May 12, 2011, a gl majority of the holders of our
common stock cast advisory votes supporting themaceendation of the Company’s Board of Directord gtackholders be provided the opportunity
to cast advisory votes on our executive compensg@tiograms every year. An advisory vote on exgeutbmpensation is referred to as a “say-on-pay
vote.” In light of the Board’s recommendation ahd preference of our stockholders as expressia@ @nnual meeting, the Company has decided to
hold say-on-pay votes at its annual meeting eveay.y

ITEM 6. EXHIBITS

Exhibit
Number Description
10.1 Third Amended and Restated Credit Agreement, daseaf July 27, 2011, by and among the CompanyQgherating Partnerst
and the Subsidiaries named therein and the Lem#engd thereil
10.2 Amendment No. 1, dated as of July 27, 2011, to iClegteement, dated as of February 2, 2011, byaandng the Company, t
Operating Partnership and the Subsidiaries nam@dithand the Lenders named the!
12.1 Statement re: Computation of Ratios of the Comy
12.2 Statement re: Computation of Ratios of the Opegafiartnershi|
31.1 Certification of CEO Pursuant to Section 302 of #abane-Oxley Act for the Compan
31.2 Certification of CFO Pursuant to Section 302 of 8zebane-Oxley Act for the Compan
31.3 Certification of CEO Pursuant to Section 302 of #a@bane-Oxley Act for the Operating Partnerst
314 Certification of CFO Pursuant to Section 302 of 8zebane-Oxley Act for the Operating Partnerst
32.1 Certification of CEO Pursuant to Section 906 of #abane-Oxley Act for the Compan
32.2 Certification of CFO Pursuant to Section 906 of 8zebane-Oxley Act for the Compan
32.3 Certification of CEO Pursuant to Section 906 of #a@bane-Oxley Act for the Operating Partnerst
32.4 Certification of CFO Pursuant to Section 906 of 8zebane-Oxley Act for the Operating Partnerst
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema Docume
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntie
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurite
101.LAB XBRL Extension Labels Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenth

* To be filed by amendment as permitted by the 89-grace period set forth in SEC Release 33-9002.

63




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, each of the registrants has dalised this report to be signed on its behe
the undersigned thereunto duly authorized.

HicHwooDS PROPERTIES INC.

By: /s/ TERRY L. STEVENS

Terry L. Stevens
Senior Vice President and Chief Financial Officer

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

By: /S/ TERRY L. STEVENS

Terry L. Stevens
Senior Vice President and Chief Financial Officer

Date: July 29, 2011
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of July 27, 2011
among

HIGHWOODS PROPERTIES, INC.,
HIGHWOODS SERVICES, INC.
and
HIGHWOODS REALTY LIMITED PARTNERSHIP,
as Borrowers,

BANK OF AMERICA, N.A.,
as Administrative Agent, Swing Line Lender
and L/C Issuer,

and

The Other Lenders Party Hereto

WELLS FARGO BANK, NATIONAL ASSOCIATION
as Syndication Agent

BRANCH BANKING AND TRUST COMPANY
and
PNC BANK, NATIONAL ASSOCIATION
as Co-Documentation Agents

U.S. BANK NATIONAL ASSOCIATION
REGIONS BANK
and
UNION BANK
as Co-Managing Agents

and

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED

and
WELLS FARGO SECURITIES, LLC ,
as Joint Lead Arrangers and Joint Book Runners
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT

This THIRD AMENDED AND RESTATED CREDIT AGREEMENT (‘Agreement’) is entered into as of July 27, 2011among HIGHWOOD
REALTY LIMITED PARTNERSHIP, a North Carolina limitepartnership (“* Highwoods Realty, HHGHWOODS PROPERTIES, INC., a Maryle
corporation (“_Highwoods Properti¢s and HIGHWOODS SERVICES, INC., a North Carolinargoration (“_Highwoods Service$ (Highwood:
Realty, Highwoods Properties and Highwoods Servéceshereinafter referred to individually as a ‘r®wer” and collectively as the * Borrowers,
each lender from time to time party hereto (coiledy, the “ Lenders’ and individually, a “ Lendef’), WELLS FARGO BANK, NATIONAL
ASSOCIATION as Syndication Agent and BANK OF AMERACN.A. , as Administrative Agent, Swing Line Lender and L#Suer.

WHEREAS , the Borrowers are parties to the Existing Créditeement (as defined herein);
WHEREAS , the Borrowers have requested that the Lenderscuaed restate the Existing Credit Agreement; and
WHEREAS , the Lenders are willing to do so on the terms eontlitions set forth herein.

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable coraide, the receipt and sufficiency
which is hereby acknowledged, the parties hereteeags follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

1.01 Defined TermsAccounting Treatment; Borrowers’ Agent and Liabilities .

As used in this Agreement, the following terms Ehalre the meanings set forth below:

“ Acquired Propertie$ means, at any time, all Properties acquired bySthigject Parties within the previous three (3) cddermonths fror
any third party entity through an arms length teation.

“ Adjusted EBITDA” means, for any period, the sum of (a) EBITDA &urch period, lesgh) aggregate Capital Expenditure Reserves fi
Properties with respect to such period; providdst such sum shall be exclusive of (i) any amdomsuch period attributable to the Straigiming of
Rents and (ii) the amount (if any) of amortizatmfrcapitalized lease incentive costs which is rdedras a reduction of revenues under GAAP fo
specified period.

“ Adjusted NOI” means, with respect to any applicable time perimdaiy Property, an amount, not less than zerog@al to (a) Nt
Operating Income for such period with respect chdbroperty lesé) the sum of (i) the Capital Expenditure Resexweunt for such Property duri
such period, plugi) a management fee in the amount of three per(@) of total revenues derived from the Propeltying such period; provided
that such amount shall be exclusive of any amoamsdich period attributable to the Straigiinting of Rents and the amount (if any) of amortiiza of
capitalized lease incentive costs which is recoraea reduction of revenues under GAAP for anyifipdgeriod; _provided further, that, in eac
case, all amounts included in the above calculatioith respect to Properties owned by Unconsoldtia##iliates (and not otherwise adjusted
interests in Unconsolidated Affiliates) shall bguastied to include only that portion of such amouattsbutable to Unconsolidated Affiliate Interests

“ Administrative Agent” means Bank of America in its capacity as admintisteaagent under any of the Loan Documents, or argress(
administrative agent.

“ Administrative Agent s Office” means the Administrative Agent's address andh@wopriate, account as set forth_on Schedule 1,002
such other address or account as the Administrati@nt may from time to time notify the Borrowersdathe Lenders.




“ Administrative Questionnairemeans an Administrative Questionnaire in a foupied by the Administrative Agent.

“ Affiliate " means, with respect to any Person, another Pehsdrdirectly, or indirectly through one or moreeimhediaries, Controls or
Controlled by or is under common Control with thergdn specified.

“ Aggregate Commitments means the Commitments of all the Lenders, as adjuisom time to time in accordance with the terrhshis
Agreement. The Aggregate Commitments as of thei@jd3ate shall be $475,000,000.

“ Agreement’ means this Agreement, as it may be amended teglstsupplemented or otherwise modified from timérhe.

“ Annualized Adjusted NOI' means (a) for each Property owned for twelve (1@httms or more, Adjusted NOI for such Property foe
immediately preceding twelve (12) month period; ft¥) each Property owned for a period of less thaslve (12) months and for each Prop
formerly qualifying as a Non-Income Producing Pmtype¢hat has been an IncorReeducing Property for less than twelve (12) mon&djusted NO
for such Property calculated by annualizing actjoisito-date Adjusted NOI for such Property anduating (through appropriate prating, remove
or other correction) for all annual or otime lump sum payments or expenses with respetttetdroperty or for any extraordinary income orenq
items with respect to such Property; providehat all amounts included in the above calcutetiwith respect to Properties owned by Unconsai
Affiliates (and not otherwise adjusted for intesed Unconsolidated Affiliates) shall be adjustedinclude only that portion of such amot
attributable to Unconsolidated Affiliate Interests.

“ Applicable Percentagé means with respect to any Lender at any time, #regmntage (carried out to the ninth decimal plasfe)he
Aggregate Commitments represented by such Lendeoimitment at such time, subject to adjustment mwiged in Section 2.17 If the
commitment of each Lender to make Loans and thgatibn of the L/C Issuer to make L/C Credit Exiens have been terminated pursuar
Section 8.020or if the Aggregate Commitments have expired, thiem Applicable Percentage of each Lender shall éerchined based on i
Applicable Percentage of such Lender most recentffect, giving effect to any subsequent assigmsie The initial Applicable Percentage of €
Lender is set forth opposite the name of such LendeSchedule 2.06r in the Assignment and Assumption pursuant tectvisuch Lender become
party hereto, as applicable.

“ Applicable Rateg’ means, for any day, subject to adjustment as peadvid the penultimate paragraph of this definitithre, rate per annum :
forth below opposite the applicable Credit Ratihgrt in effect, it being understood that the ApgiieaRate for (i) Eurodollar Rate Loans shall be
rate set forth under the column “Applicable RateEarodollar Loans and Letters of Creditii) Base Rate Loans shall be the percentage sttt fimide
the column “Applicable Rate for Base Rate Loani), Facility Fees shall be the percentage sethfemder the columnApplicable Rate for Facilit
Fees” and (iv) Letter of Credit Fee shall be thecpstage set forth under the column “ApplicableeRat Eurodollar Loans and Letters of Credit.”

Applicable Rate for Eurodollar

Pricing Rate Loans and Letters of CreditApplicable Rate for Base Rate Applicable Rate for Facility Fees
Level Credit Ratinc Loans
I A-/A3 or higher 1.150% 0.150% 0.200%
Il BBB+/ Baal 1.225% 0.225% 0.225%
Il BBB/ Baa2 1.300% 0.300% 0.250%
[\ BBB-/ Baa3 1.500% 0.500% 0.350%
\% Lower than BBB-/Baa3 or nc 1.900% 0.900% 0.450%
rated




The Applicable Rate shall be adjusted effectivettoa next Business Day following any change in tled@ Rating. The Principal Borrower st
notify the Administrative Agent in writing promptfter becoming aware of any change in the Crealiing.

“ Approved Fund’ means any Fund that is administered or managed)ky I(ender, (b) an Affiliate of a Lender or (c)emtity or an Affiliate
of an entity that administers or manages a Lender.

“ Arrangers” means, collectively, Merrill Lynch, Pierce, FendeiSmith Incorporated and Wells Fargo Securitieghem their capacity i
joint lead arranger and joint book manag

“ Assignee Groug means two or more Eligible Assignees that are iaffis of one another or two or more Approved Fundsaged by tf
same investment advisor.

“ Assignment and Assumptichmeans an assignment and assumption entered irad_bnder and an Eligible Assignee (with the consd
any party whose consent is required by Section6IB)(), and accepted by the Administrative Agent, inssabtially the form of Exhibit Br any othe
form approved by the Administrative Agent.

“ Attributable Indebtedness means, on any date, (a) in respect of any cagitedd of any Person, the capitalized amount thénabfwoulc
appear on a balance sheet of such Person prepamddsach date in accordance with GAAP, and (bgspect of any Synthetic Lease Obligation
capitalized amount of the remaining lease paymentier the relevant lease that would appear onanbalsheet of such Person prepared as o
date in accordance with GAAP if such lease wereaaied for as a capital lease.

“ Audited Financial Statementsmeans the audited consolidated balance sheet bindigds Properties and its Subsidiaries for theafigea
ended December 31, 2010, and the related consadidaatements of income or operations, shareholdgrsty and cash flows for such fiscal yea
the Highwoods Properties and its Subsidiariespufiolg the notes thereto.

“ Availability Period” means the period from and including the ClosingeDatthe earliest of (a) the Maturity Date, (b) tlae of terminatic
of the Aggregate Commitments pursuant to Sectiff 2and (c) the date of termination of the commitmaintéach Lender to make Loans and of
obligation of the L/C Issuer to make L/C Credit &x$ions pursuant to Section 8.02

“ Bank of America’ means Bank of America, N.A. and its successors.

“ Base Raté means, for any day, a fluctuating rate per anmgual to the highest of (a) the Federal Funds Ratel/2 of 1%, (b) the Prin
Rate and (c) the Eurodollar Rate (assuming a onatimimterest Period) plus 1%. “Prime Rataekans the rate of interest in effect for such
publicly announced from time to time by the Admirasive Agent as its “prime rate”. The “prime rate a rate set by the Administrative Agent b
upon various factors including the Administrativgeht’s costs and desired return, general economic ¢onsliand other factors, and is used
reference point for pricing some loans, which maypniced at, above, or below such announced ratg. change in such rate announced by
Administrative Agent shall take effect at the openof business on the day specified in the puliiitoancement of such change.

“ Base Rate Committed Lodmmeans a Committed Loan that is a Base Rate Loan.

“ Base Rate Loafimeans a Loan that bears interest based on the Baie.
“ Borrower” and “ Borrowers’ have the meanings specified in the introductayagraph hereto.

“ Borrower Materials’ has the meaning specified in Section 6.02

“ Borrowing ” means a Committed Borrowing or a Swing Line Barimg, as the context may require.




“ Business Day means any day other than a Saturday, Sunday ar delyeon which commercial banks are authorizeddsecunder the Lav
of, or are in fact closed in, the state where tdenkistrative Agens Office is located and, if such day relates to Boyodollar Rate Loan, means i
such day on which dealings in Dollar deposits aredacted by and between banks in the London intérkarodollar market.

“ Capital Expenditures means all expenditures required for the leasingpzfce within Properties owned and previously ledsedhe
Consolidated Parties, including upfit expenses laading commissions, together with expenses fapwa&tion or improvement of existing proper
that are classified as capital expenditures undehf: Leasing and tenant improvements expenditwits respect to space not previously leased
not be included in any calculation of Capital Exgitures, but must be reported to the Administrathgent on a quarterly basis as set forttsectior
6.02.

“ Capital Expenditure Reservemeans, with respect to (a) any office, industriatail or other non-multi family Property thatdas Income-
Producing Property or a Ndneome Producing Property for which a certificafeoocupancy has been issued, a normalized annsaflve fo
replacement reserves, capital expenditures, tengmovements, and leasing commissions in the amobi$0.50 per year per square foot of
leaseable area contained in such Property (pra fatethe portion of such year that the applicaPteperty qualifies under this clause (a)), (b)
multi-family Property that is an Income-Producingerty or a Norincome Producing Property for which a certificat@occupancy has been issue
normalized annual reserve for replacement resecagstal expenditures, tenant improvements, arsliigacommissions in the amount of $250 per
per unit and (c) any other Ndneome Producing Property, zero (0); provided, thlhtamounts included in the above calculationshwispect t
Properties owned by Unconsolidated Affiliates (anod otherwise adjusted for interests in Unconstdidaffiliates) shall be adjusted to include c
that portion of such amounts attributable to Unctidated Affiliate Interests. When the Capital Erpliture Reserve is used in computing an an
with respect to a period which is shorter than a ysaid amount shall be appropriately pro rated.

“ Capitalization Raté means eight percent (8.00%); provided, howevet, (fjathe Capitalization Rate (both generally amdthe CC Plaz
Project) shall be reviewed annually and shall bejexi to an annual adjustment of not more than guarter of one percent (0.25%) by
Supermajority Lenders in their sole discretion daspon market conditions for comparable propergesyand (b) no adjustment pursuant tc
foregoing clause (a) shall occur until on or atte date occurring one (1) year following the QigsDate and, following any such adjustment
further adjustment to the Capitalization Rate sbatiur until the passage of one (1) year followsugh adjustment; provided, that to the extent
adjustment in the Capitalization Rate is the caafsa Default hereunder (and such Default would meie occurred without such adjustment),
Borrowers shall have the cure period referenceSidction 8.01(bjn which to remedy such default prior to such Défaeing considered an Event
Default.

“ Cash Collateralizé has the meaning specified in Section 2.03(g)

“ Cash Equivalent§ means (a) securities issued or directly and fullgrgnteed or insured by the United States of Araesicany agency
instrumentality thereof (provided that the fulltfaand credit of the United States of America isdgled in support thereof) having maturities ol
more than twelve (12) months from the date of agitian, (b) U.S. dollar denominated time depositd aertificates of deposit of (i) any Lender,
any domestic commercial bank of recognized standiaging capital and surplus in excess of $500,@D,0r (iii)) any bank whose shawefmr
commercial paper rating from S&P is at least A-lther equivalent thereof or from Moody’s is at leBst or the equivalent thereof (any such t
being an “ Approved Ban¥, in each case with maturities of not more than twodred seventy (270) days from the date of acdmisi{c) commerci:
paper and variable or fixed rate notes issued ly Approved Bank (or by the parent company thereofany variable rate notes issued by
guaranteed by, any domestic corporation rated Arthe equivalent thereof) or better by S&P or frlthe equivalent thereof) or better by Moaay’
and maturing within six (6) months of the date cdaisition, (d) repurchase agreements with a bartkust company (including any of the Lenders
recognized securities dealer having capital anglssirin excess of $500,000,000 for direct obligagigssued by or fully guaranteed by the Ur
States of America in which any Loan Party shallehavperfected first priority security interest (gdb to no other Liens) and having, on the da
purchase thereof, a fair market value of at le@8094 of the amount of the repurchase obligations (@pdnvestments, classified in accordance
GAAP as current assets, in money market investrpeograms registered under the Investment CompartyoAd 940, as amended, which
administered by reputable financial institutionsihg capital of at least




$500,000,000 and the portfolios of which are limite Investments of the character described iddtegoing subdivisions (a) through (d).

“ CC Plaza Project means, to the extent owned (in whole or in partaby Subject Party, that certain development knas/€ountry Clu
Plaza located at 310 Ward Parkway, Kansas Citysddig 64112 currently owned by Highwoods Realty.

“ Change in Law’ means the occurrence, after the date of this Ageegnof any of the following: (a) the adoption aking effect of any lav
rule, regulation or treaty, (b) any change in aay,lrule, regulation or treaty or in the administna, interpretation, implementation or applica
thereof by any Governmental Authority or (c) theking or issuance of any request, rule, guidelindimctive (whether or not having the force of |
by any Governmental Authority; provided that nohgtianding anything herein to the contrary, (x) Bweld+rank Wall Street Reform and Consui
Protection Act and all requests, rules, guidelioeslirectives thereunder or issued in connecti@retwith and (y) all requests, rules, guideline
directives promulgated by the Bank for InternatidBattlements, the Basel Committee on Banking Suigien (or any successor or similar authol
or the United States regulatory authorities, inhee&se pursuant to Basel Ill, shall in each caseeeened to be a “Change in Law&gardless of tt
date enacted, adopted or issued.

“ Change of Control means the occurrence of any of the following ésen

(a) any Person or two or more Persons@dat concert shall have acquired beneficial owhay, directly or indirectly, of, «
shall have acquired by contract or otherwise, afl$tave entered into a contract or arrangemett thon consummation, will result in its
their acquisition of, control over, Voting Stock Hfghwoods Properties (or other securities conbltinto such Voting Stock) represent
thirty-five percent (35.0%) or more of the combinexding power of all Voting Stock of Highwoods Pespes, or

(b) during any period of up to twerftyur (24) consecutive months, commencing afterGhasing Date, individuals who at 1
beginning of such twentfeur (24) month period were directors of Highwodd®perties (together with any new director whoset@n by
Highwoods Properties’ Board of Directors or whosenimation for election by Highwoods Propertisiareholders was approved by a vo
at least twathirds of the directors then still in office whatedr were directors at the beginning of such pediod/hose election or nominati
for election was previously so approved) ceasaffigrreason to constitute a majority of the directdfrHighwoods Properties then in office

(c) Highwoods Properties or any Wholly @& Subsidiary which is a Loan Party shall faibthe sole general partnel
Highwoods Realty or own, directly or indirectly, maajority of the Equity Interests of Highwoods Sees. As used hereinpéneficia
ownership” shall have the meaning provided in Rild-3 of the Securities and Exchange Commission urigeSecurities Exchange Act
1934.

“ Closing Date’” means the first date all the conditions precede&ection 4.0%hre satisfied or waived in accordance with Sectio:®1.

“ Code” means the Internal Revenue Code of 1986, as amgadddiny successor statute thereto, as interpbgtéite rules and regulatic
issued thereunder, in each case as in effect from to time. References to sections of the Coddl §ie construed also to refer to any succe
sections.

“ Commitment” means, as to each Lender, its obligation to (akenCommitted Loans to the Borrowers pursuant thi@e2.01, (b) purchas
participations in L/C Obligations, and (c) purchaseticipations in Swing Line Loans, in an aggregatincipal amount at any one time outstanding
to exceed the amount set forth opposite such L&ndeme on Schedule 2.@t in the Assignment and Assumption pursuant toctvisiuch Lendt
becomes a party hereto, as applicable, as suchrammay be adjusted from time to time in accordanitk this Agreement.




“ Committed Borrowing” means a borrowing consisting of simultaneous Cotechitoans of the same Type and, in the case ofdéilen
Rate Loans, having the same Interest Period ma@adly of the Lenders pursuant to Section 2.01

“ Committed Loan’ has the meaning specified in Section 2.01

“ Committed Loan Notic& means a notice of (a) a Committed Borrowing, (bpaversion of Committed Loans from one Type todtieer, o
(c) a continuation of Eurodollar Rate Loans, purgda Section 2.02(a)which, if in writing, shall be substantially ihe form of Exhibit A.

“ Consolidated Parties means a collective reference to the PrincipalrBaer and its consolidated Subsidiaries; and “ @bdated Party
means any one of them.

“ Contractual Obligatiori means, as to any Person, any provision of any iedssued by such Person or of any agreementuim&nt o
other undertaking to which such Person is a partyyavhich it or any of its property is bound.

“ Control” means the possession, directly or indirectly, efgbwer to direct or cause the direction of the agament or policies of a Pers
whether through the ability to exercise voting poviy contract or otherwise. _“ Controllirfigand “ Controlled’ have meanings correlative thereto.

“ Credit Extensiori means each of the following: (a) a Borrowing g¢byYlan L/C Credit Extension.

“ Credit Rating” means, with respect to Highwoods Properties hilgaer of the publicly announced ratings from Moadgind S&P or one
their respective successors or assigns for thecurse long term debt rating of Highwoods Properties

“ Debtor Relief Laws’ means the Bankruptcy Code of the United Statesadrmudher liquidation, conservatorship, bankruptagsignment fc
the benefit of creditors, moratorium, rearrangemesteivership, insolvency, reorganization, or mdebtor relief Laws of the United States or ¢
applicable jurisdictions from time to time in efftemnd affecting the rights of creditors generally.

“ Default” means any event or condition that constitutes anEef Default or that, with the giving of any raj the passage of time, or b
would be an Event of Default.

“ Default Rate” means (a) when used with respect to Obligationsrdtian Letter of Credit Fees, a rate equal taritezest rate (including a
Applicable Rate) otherwise applicable to such Lplrsfour percent (4.0%) per annum, and (b) when usel respect to Letter of Credit Fees, a
equal to the Applicable Rate pltsur percent (4.0%) per annum.

“ Defaulting Lender’ means any Lender that: (a) has failed to fund amgnl. any participation in L/C Obligations or anytjgpation in &
Swing Line Loan within two (2) Business Days of tete required to be funded by it, unless suchifaihas been cured or unless such failure |
result of such Lendes’ good faith determination that a condition preocéde funding has not been satisfied; (b) has matiany Borrower, tt
Administrative Agent, the L/C Issuer or any Lendemriting that it does not intend to comply withyaof its funding obligations hereunder, un
such notice has been withdrawn and the effect df siotice has been cured; (c) has failed, withie¢h(3) Business Days after written request by
Administrative Agent based on a reasonable béiiaf such Lender may be unwilling or unable to comia confirm that it will comply with the terr
of this Agreement relating to its obligations ton@uprospective Loans, participations in L/C Obligas or participations in Swing Line Loan Loz
unless such failure has been cured; (d) has otkerfailed to pay to the Administrative Agent, thi€Llssuer or any other Lender any other am
(other than a de minimus amount) required to bd pgiit hereunder within three (3) Business Daythefdate when due, unless the subject of a
faith dispute or such failure has been cured; phés become the subject of a bankruptcy or insaly@roceeding, or has had a receiver, conser
trustee or custodian appointed for it, or has takew action in furtherance of, or indicating itsxsent to, approval of or acquiescence in any
proceeding or appointment or has a parent complaailyhas become the subject of a bankruptcy oruesoly proceeding, or has had a rece
conservator,




trustee or custodian appointed for it, or has takew action in furtherance of, or indicating itsnsent to, approval of or acquiescence in any
proceeding or appointment; provided that a Lendiall snot be a Defaulting Lender solely by virtuetb&é ownership or acquisition of any eq
interest in that Lender or any direct or indireatgnt company thereof by a Governmental Authority.

“ Disposition” or “ Dispose” means the sale, transfer, license, lease or othposition (including any sale and leaseback tretitsa) of an
property by any Person, including any sale, asserintransfer or other disposal, with or withoutaerse, of any notes or accounts receivable o
rights and claims associated therewith.

“ Dollar " and “ $” mean lawful money of the United States.

“ Domestic Subsidiary means, with respect to any Person, any Subsidisyath Person which is incorporated or organizegeuthe laws ¢
any State of the United States or the District ofuGbia.

“ EBITDA " means, for any period, the sum of (a) aggregate Net Incooméng such period, plu®) an amount which, in the determina
of Net Income for such period, has been deducte@)fénterest Expense, (ii) total federal, statesdlband foreign income, franchise, value addec
similar taxes and (iii) depreciation and amorti@atexpense, with each of (i), (ii) and (iii) abadetermined in accordance with GAAP; provided,,
to the extent the above calculations include an®alibcable to Unconsolidated Affiliates, such oddtions shall be without duplication and shally
include such amounts to the extent attributablenpUnconsolidated Affiliate Interests.

“ Eligible Assignee” means any Person that meets the requirementg @nbassignee under Sectibd.06(b)(iii) and Section 10.06(b)(
(subject to such consents, if any, as may be redquinder Section 10.06(b)(i})

“ Environmental Laws' means any and all Federal, state, local, and forsigtutes, laws, regulations, ordinances, rulefgrents, ordet
decrees, permits, concessions, grants, franchiisesses, agreements or governmental restrictietetimg to pollution and the protection of
environment or the release of any materials in® émvironment, including those related to hazardawsstances or wastes, air emissions
discharges to waste or public systems.

“ Environmental Liability” means any liability, contingent or otherwise (irdihg any liability for damages, costs of environmnad
remediation, fines, penalties or indemnities), wf af the Borrowers, any other Loan Party or anyheir respective Subsidiaries directly or indihg
resulting from or based upon (a) violation of amwiEonmental Law, (b) the generation, use, handlir@nsportation, storage, treatment or dispos
any Hazardous Materials, (c) exposure to any HawmrdMaterials, (d) the release or threatened reledsany Hazardous Materials into
environment or (€) any contract, agreement or atbesensual arrangement pursuant to which liabg8igssumed or imposed with respect to any ¢
foregoing.

“ Equity Interests’ means, with respect to any Person, all of the shafecapital stock of (or other ownership or prafiterests in) suc
Person, all of the warrants, options or other ggbt the purchase or acquisition from such Pefahares of capital stock of (or other ownershi
profit interests in) such Person, all of the se@siconvertible into or exchangeable for sharesapital stock of (or other ownership or profitergst
in) such Person or warrants, rights or optionstlfier purchase or acquisition from such Person dfi shares (or such other interests), and all ¢
other ownership or profit interests in such Per@ocuding partnership, member or trust interelkts¢in), whether voting or nonvoting, and wheth
not such shares, warrants, options, rights or attterests are outstanding on any date of detetioma

“ Equity Issuancé means any issuance by the Principal Borrower topemgon or entity which is not a Loan Party ofglagres of its Equi
Interests, (b) any shares of its Equity Interestspant to the exercise of options or warrantscbrafly shares of its Equity Interests pursuanheé
conversion of any debt securities to equity.

“ ERISA " means the Employee Retirement Income SecurityoAd974.




“ ERISA Affiliate " means any trade or business (whether or not incatgd) under common control with any of the Borrmweithin the
meaning of Section 414(b) or (c) of the Code (aedtiBns 414(m) and (0) of the Code for purposgwo¥isions relating to Section 412 of the Code).

“ ERISA Event” means (a) a Reportable Event with respect to aidtedan; (b) a withdrawal by any of the Borrowersany ERIS/
Affiliate from a Pension Plan subject to Sectio83@f ERISA during a plan year in which it was &stantial employer (as defined in Section 4001(a)
(2) of ERISA) or a cessation of operations thateéated as such a withdrawal under Section 40&8#(ERISA; (c) a complete or partial withdrawal
any of the Borrowers or any ERISA Affiliate fromMultiemployer Plan or notification that a Multiengyler Plan is in reorganization; (d) the filing
notice of intent to terminate, the treatment oflanPamendment as a termination under Sections 404D41A of ERISA, or the commencemen
proceedings by the PBGC to terminate a Pension &lathultiemployer Plan; (e) an event or conditiwhich constitutes grounds under Section ¢
of ERISA for the termination of, or the appointmeiita trustee to administer, any Pension Plan oftittaployer Plan; (f) the determination that
Pension Plan is considered arriak plan or a plan in endangered or critical Sa#ithin the meaning of Sections 430, 431 and df3the Code
Sections 303, 304 and 305 of ERISA; or (g) the isitan of any liability under Title IV of ERISA, ber than for PBGC premiums due but
delinquent under Section 4007 of ERISA, upon anthefBorrowers or any ERISA Affiliate.

“ Eurodollar Base Ratémeans:

(a) for any Interest Period with respazta Eurodollar Rate Loan, the rate per annum etpahe (i) British Bankel
Association LIBOR Rate (“* BBA LIBOR), as published by Reuters (or such other commerc#alilable source providing quotations
BBA LIBOR as may be designated by the Administrathgent from time to time) at approximately 11:06a London time, two (2) Londt
Banking Days prior to the commencement of suchréistePeriod, for Dollar deposits (for delivery dwe first day of such Interest Period) v
a term equivalent to such Interest Period or,if(i§uch rate is not available at such time for a@gson, the rate per annum determined b
Administrative Agent to be the rate at which defgosi Dollars for delivery on the first day of subfterest Period in same day funds in
approximate amount of the Eurodollar Rate Loan d¢p@ade, continued or converted and with a termvadgmt to such Interest Period wo
be offered by Administrative AgestLondon Branch (or, to the extent Administrativgefit has no London Branch, then the London Br
of any major United States national banking assiociaeasonably selected by Administrative Ageatjrajor banks in the London interb:
eurodollar market at their request at approximatdly00 a.m. (London time) two (2) London BankingyBgrior to the commencement
such Interest Period; and

(b) for any interest calculation with pest to a Base Rate Loan on any date, the ratarperm equal to (i) BBA LIBOR,
approximately 11:00 a.m., London time determined (&) London Banking Days prior to such date foll@odeposits being delivered in 1
London interbank market for a term of one (1) motdimmencing that day or (i) if such published rigt@ot available at such time for ¢
reason, the rate per annum determined by the Adirdive Agent to be the rate at which deposit®allars for delivery on the date
determination in same day funds in the approxiraateunt of the Base Rate Loan being made or maedaand with a term equal to one
month would be offered by Bank of Amerisd’.ondon Branch to major banks in the London iraakoEurodollar market at their request a
date and time of determination.

“ Eurodollar Raté’ means for any Interest Period with respect to adnlfar Rate Loan, a rate per annum determinech&yAdministrativ:
Agent pursuant to the following formula:

Eurodollar Base Rate

Eurodollar Rate 1.00- Eurodollar Reserve Percente

“ Eurodollar Rate Loafi means a Committed Loan that bears interest ateatrased on clause (a) of the definition of “Eotlad Base Rate.”

“ Eurodollar Reserve Percentagjeneans, for any day during any Interest Periodréserve percentage (expressed as a decimal, catriec
five decimal places) in effect on such day, whetiranot applicable to any




Lender, under regulations issued from time to tibyethe FRB for determining the maximum reserve megoent (including any emergen
supplemental or other marginal reserve requiremsitl) respect to Eurocurrency funding (currentlfereed to as “ Eurocurrency liabiliti€y. The
Eurodollar Rate for each outstanding EurodollareRatan shall be adjusted automatically as of thecéfe date of any change in the Eurodc
Reserve Percentage.

“ Event of Default’ has the meaning specified in Section 8.01

“ Excluded Taxes means, with respect to the Administrative Ageny bhander, the L/C Issuer or any other recipientwo§ payment to t
made by or on account of any obligation of the Bwers hereunder, (a) taxes imposed on or measuyeits boverall net income (howe\
denominated), and franchise taxes imposed on ligiinof net income taxes), by the jurisdiction émy political subdivision thereof) under the laof
which such recipient is organized or in which itinpipal office is located or, in the case of angnder, in which its applicable Lending Office
located, (b) any branch profits taxes imposed leyUhited States or any similar tax imposed by ahgmjurisdiction in which any of the Borrower:
located and (c) in the case of a Foreign Lendérefahan an assignee pursuant to a request byatteviBrs under Section 10.)3any withholding ta
that is imposed on amounts payable to such Fore@nder at the time such Foreign Lender becomesrtt pareto (or designates a new Lent
Office) or is attributable to such Foreign Lendddsure or inability (other than as a result ofEbhange in Law) to comply with Section 3.01(&xcep
to the extent that such Foreign Lender (or itsggesi, if any) was entitled, at the time of desigorabf a new Lending Office (or assignment), toeige
additional amounts from the Borrowers with resgectuch withholding tax pursuant to Section 3.01(a)

“ Existing Credit Agreement means that certain Second Amended and Restatedt Ggrdement dated as of December 21, 2009 by
among the Borrowers, the lenders referenced theBaink of America, N.A., as administrative agerd #me other parties thereto, as the same may
been further amended, restated, supplemented ervate modified from time to time prior to the d&ereof and as in effect immediately prior to
effectiveness hereof.

“ Existing Letters of Credit means those letters of credit set forth on Scheedw3(regardless of whether such letters of credit wesae«
under the Existing Credit Agreement or in connettioth any other credit facility).

“ Facility Fee” has the meaning specified in Section 2.09(a)
“ FASB ASC” means the Accounting Standards Codification effiinancial Accounting Standards Board.

“ Federal Funds Ratt means, for any day, the rate per annum equal tonveighted average of the rates on overnight Federad:
transactions with members of the Federal Reserg&éeByarranged by Federal funds brokers on suchagagublished by the Federal Reserve Bal
New York on the Business Day next succeeding saghprovidedthat (a) if such day is not a Business Day, theeFd-unds Rate for such day s
be such rate on such transactions on the nextgirec8usiness Day as so published on the next edawg Business Day, and (b) if no such rate
published on such next succeeding Business Dayi-¢deral Funds Rate for such day shall be the geenate (rounded upward, if necessary,
whole multiple of 1/100 of 1%) charged to Bank aghérica on such day on such transactions as detednbiy the Administrative Agent.

“ FFQ " means, as of any date of determination, Net Inegriusdepreciation and amortization of real and persgnaperty assets to t
extent deducted in the determination of Net Incolegsany amount added pursuant to clause (b) of theitiefi of Net Income except to the ext
such amount relates to operating partnership it is attributable to Highwoods Realty Limited tRarship by virtue of the line item “non-
controlling interests,” as shown on the consolidateome statements of the Consolidated Parties.

“ Fixed Charges$ means, for any period, the sum of (a) Interegpdise for the applicable period, pl3 preferred dividends of the Subj
Parties actually paid during the applicable perjads (c) Scheduled Funded Debt Payments for the appéiqadriod; provided, that, to the extent
above calculations include amounts allocable toddsolidated Affiliates, such calculations shallveighout duplication and shall only include s
amounts to the extent attributable to any Uncodatdid Affiliate Interests.




“ Foreign Lender” means any Lender that is organized under the ldvesjarisdiction other than that in which the Prpad Borrower i
resident for tax purposes. For purposes of thisitien, the United States, each State thereoftaedistrict of Columbia shall be deemed to cdaos
a single jurisdiction.

“ Foreign Subsidiary means any Subsidiary of a Person that is notmé&sic Subsidiary of such Person.

“ FRB " means the Board of Governors of the Federal Res8ystem of the United States.

“ Fronting Exposuré means, at any time there is a Defaulting Len@&rwith respect to the L/C Issuer, such Defaultiegders Applicable
Percentage of the outstanding L/C Obligations othan L/C Obligations as to which such Defaultingnters participation obligation has be
reallocated to other Lenders or Cash Collateralimeatcordance with the terms hereof, and (b) wagpect to the Swing Line Lender, such Defau
Lender’s Applicable Percentage of Swing Line Loattger than Swing Line Loans as to which such DéfaglLenders participation obligation h
been reallocated to other Lenders or Cash Collatedktin accordance with the terms hereof.

“ Fully Satisfied” means, with respect to the Obligations as of ang,dhat, as of such date, (a) all principal of armdrest accrued to st
date which constitute Obligations shall have besvocably paid in full in cash, (b) all fees, empes and other amounts then due and payable
constitute Obligations shall have been irrevocgall in cash, and (c) the Commitments shall hayérea or been terminated in full.

“ Fund” means any Person (other than a natural personjstiat will be) engaged in making, purchasing,diveg or otherwise investing
commercial loans and similar extensions of credihe ordinary course of its activities.

“ Funded Indebtednegsmeans, with respect to any Person, without dujtinafa) all Indebtedness of such Person other ihdebtedness
the types referred to in clauses (c), (h) andf(the definition of "Indebtedness" set forth ingl8ection 1.01 (b) all Indebtedness of another Persc
the type referred to in clause (a) above securg@ibfpr which the holder of such Funded Indebtedrigas an existing right, contingent or otherwia
be secured by) any Lien on, or payable out of ttecgeds of production from, property owned or aegliby such Person, whether or not
obligations secured thereby have been assumedl) @uarantees of such Person with respect to tedeless of the type referred to in clause (a) ¢
of another Person and (d) Indebtedness of the tyfeered to in clause (a) above of any partnershipinincorporated joint venture in which s
Person is a general partner or a joint venturer.

“ GAAP " means generally accepted accounting principlesarinited States set forth in the opinions and puocements of the Accounti
Principles Board and the American Institute of @ied Public Accountants and statements and procenents of the Financial Accounting Stand
Board or such other principles as may be approyea $ignificant segment of the accounting profesgiothe United States, that are applicable tt
circumstances as of the date of determination,istamgly applied.

“ Governmental Authority means the government of the United States or dmgratation, or of any political subdivision thergahethe
state or local, and any agency, authority, instrualéy, regulatory body, court, central bank oheit entity exercising executive, legislative, jualis
taxing, regulatory or administrative powers or fiiores of or pertaining to government (including amupranational bodies such as the European U
or the European Central Bank).

“ Granting Lendef has the meaning specified in Section 10.06(h)

“ Guarante€ means, as to any Person, any (a) any obligatiantjrgent or otherwise, of such Person guaranteeiritaving the econorr
effect of guaranteeing any Indebtedness or othigaiton payable or performable by another Pergba {primary obligor”)in any manner, wheth
directly or indirectly, and including any obligati@f such Person, direct or indirect, (i) to pusshar pay (or advance or supply funds for the st
or payment of) such Indebtedness or other obliga{id) to purchase or lease property, securitiesapvices for the purpose of assuring the oblig
respect of such Indebtedness or other obligatiothefpayment or performance of such Indebtednessthar obligation, (iii) to maintain workit
capital, equity capital or any other financial
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statement condition or liquidity or level of incorne cash flow of the primary obligor so as to eeathle primary obligor to pay such Indebtedne:
other obligation, (iv) to guaranty to any Persontaé income levels (or shortfalls) or teranting costs (including tenant improvements, ing
expenses, lease commissions and any other costsaesl with procuring new tenants); provided, thath obligations shall be determined to be ¢
to the maximum potential amount of the paymentsfdua the Person guaranteeing the applicable rémtaime levels over the term of the applici
lease or (v) entered into for the purpose of asguin any other manner the obligee in respect ol $ndebtedness or other obligation of the payroe
performance thereof or to protect such obligeereggddss in respect thereof (in whole or in pat)(b) any Lien on any assets of such Person sg
any Indebtedness or other obligation of any otle¥s®h, whether or not such Indebtedness or otHiyadion is assumed by such Person (or any |
contingent or otherwise, of any holder of such btddness to obtain any such Lien). The amounhgfGuarantee shall be deemed to be an ar
equal to the stated or determinable amount of éhedad primary obligation, or portion thereof, @spect of which such Guarantee is made or,
stated or determinable, the maximum reasonablycipated liability in respect thereof as determir®dthe guaranteeing Person in good fi
provided, that, to the extent any Guarantee istdichby its terms, then the amount of such Guarsastia# be deemed to be the stated or determi
amount of such Guarantee. The term “Guarantee™asb has a corresponding meaning.

“ Guarantors' means, collectively, as of any date of determimat@ach Person that has been required, pursu#trg terms of this Agreeme
and the Guaranty, to execute a counterpart of thera@ty, in each case to the extent such Persondtdseen released from its obligations unde
Guaranty pursuant to the terms of the Guarantytlisd\greement.

“ Guaranty” means the Guaranty dated as of the date hereof byadach of the Domestic Subsidiaries of the PpalcBorrower existing ¢
of the date hereof (except the Non-Guarantor Sidrged) in favor of the Administrative Agent ancethenders, substantially in the form_of Exhibit F
as the same may be amended, restated, supplen@ndéioerwise modified from time to time and as @infrom time to time by such Persons
either (a) become, following the date hereof, a Bsiic Subsidiary of the Principal Borrower thahist a NonGuarantor Subsidiary or (b) ceas
qualify as a Non-Guarantor Subsidiary following ttete hereof.

“ Harborview Project’ means the certain development known as Harborviswated at 3031 N. Rocky Point Drive West, Tampariéa
33607 in the SF-HIW Harborview Plaza, LP joint vest

“ Hazardous Materials means all explosive or radioactive substances mtegsaand all hazardous or toxic substances, wasteshe
pollutants, including petroleum or petroleum diatés, asbestos or asbestastaining materials, polychlorinated biphenylgjam gas, infectious
medical wastes and all other substances or wastes/mature regulated pursuant to any Environniérata.

“ Highwoods Propertieshas the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Service$ has the meaning assigned to such term in thednttory paragraph hereof.

“ Highwoods Realty has the meaning assigned to such term in thednttory paragraph hereof.

“ Income Producing Properti€s means, as of any date of determination, all Priigee (other than Acquired Properties or Beasel
Development Properties): (a) which are partiallyfiudly income producing for financial reporting mases on the applicable calculation date and
been continuously partially or fully income produgifor financial reporting purposes for the calendaarter ending immediately preceding
calculation date, (b) for which an unconditionasé#uilding certificate of occupancy (or its eqléve) has been issued by the applicable governrt
authority, (c) as to such assets which, in the idiately preceding reporting period, were classi@sdNonincome Producing Properties (other t
Preleased Development Properties), which either g)laased to tenants in occupancy and the leasssiébrtenants in occupancy (excluding ter
under free rent periods) represent sevéngypercent (75%) or more of the rentable squatgage of the applicable real property asset;iphéive, i
not for this clause (c)(ii), qualified as a Nomeome Producing Property for a period equal tdnoexcess of eighteen (18) months following
issuance of an unconditional base building cedioof occupancy and (d) as to such assets whi¢heiimmediately preceding reporting period, \
classified as Pre-Leased Development Propertieishwiave, if not for this clause (d), qualifiedabdlon-Income Producing Property for a
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period equal to or in excess of six (6) monthsofelhg the issuance of an unconditional base budldiertificate of occupancy or substantial comph
of the applicable improvements (provided, thatetght phases of real property developments shaitelag¢ed as different assets for purposes o
determination); provided, however, that “Incomedrdng Properties” shall not include the revenwuilteng from intra or inteentity leases betwe
any Borrower and any of the Subject Parties.

“ Indebtedness means, as to any Person at a particular time, wittoplication, all of the following, whether ortiacluded as indebtedne
or liabilities in accordance with GAAP:

€) all obligations of such Person forrbaved money and all obligations of such Persodeawied by bonds, debentures, ni
loan agreements or other similar instruments;

(b) all direct or contingent obligation$ such Person arising under letters of creditl@iing standby and commerci:
bankers’ acceptances, bank guaranties, surety lamtisimilar instruments;

(c) net obligations of such Person uradgr Swap Contract;

(d) all obligations of such Person to piag deferred purchase price of property or sesvfoéher than trade accounts payab
the ordinary course of business to the extent ast due for more than one hundred twenty (120) @étgs the date on which such tr.
account payable was created);

(e) indebtedness (excluding prepaid egethereon) secured by a Lien on property ownegeorg purchased by such Per
(including indebtedness arising under conditiorzés or other title retention agreements), whetherot such indebtedness shall have
assumed by such Person or is limited in recourse;

) the principal portion of capital less Synthetic Lease Obligations and all other GffaBce Sheet Liabilities;

(9) all obligations of such Person toghase, redeem, retire, defease or otherwise makpament in respect of any Eqt
Interest in such Person or any other Person, valngtie case of a redeemable preferred interesftieagreater of its voluntary or involunt
liquidation preference pluaccrued and unpaid dividends; provided, howeveat uch obligations shall not be considered Indbige
hereunder to the extent such redemption may be letedpthrough the issuance by such Person of figatastock in exchange for the Eqt
Interests being redeemed and such Person hascelecimay still elect to issue such capital stockherthan pay other consideratior
connection with such redemption;

(h) all obligations of such Person unidée-or-pay or similar arrangements or under conitiescagreements; and

0] all Guarantees of such Person ineespf any of the foregoing.
For all purposes hereof, the Indebtedness of arsoReshall include the Indebtedness of any pafieis joint venture (other than a joint venturai
is itself a corporation or limited liability compgnin which such Person is a general partner airg penturer, unless such Indebtedness is exy
made norrecourse to such Person. The amount of any niggadioin under any Swap Contract on any date sleatldemed to be the Swap Terming
Value thereof as of such date. The amount of apjtal lease or Synthetic Lease Obligation as of date shall be deemed to be the amou
Attributable Indebtedness in respect thereof agioh date.

“ Indemnified Taxes means Taxes other than Excluded Taxes.

“ Indemnitees’ has the meaning specified in Section 10.04(b)

“ Information” has the meaning specified in Section 10.07
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“ Initial Maturity Date” means July 27, 2015.

“ Intangible Assets’ means assets that are considered to be intangibktsaunder GAAP, including customer lists, goddwibmpute
software, copyrights, trade names, trademarksnatéanchises, licenses, unamortized deferredgelsa unamortized debt discount and capita
research and development costs.

“ Interest Expensé means, for any period, (a) all interest expenseyding, without limitation, the interest componemtder capital leas
and with respect to Off-Balance Sheet Liabilitie§)the Consolidated Parties for such period, asrdghed in accordance with GAAP, plgs) all
interest expense (including the interest componeder capital leases and with respect to Bffance Sheet Liabilities), as determined in acaoce
with GAAP, of each Unconsolidated Affiliate multiptl by the respective Unconsolidated Affiliate hett in each such entity; provided, that
Facility Fees paid by the Borrowers during any spehiod shall constitute a portion of the “InterEgpense’for purposes of this definition; providt
further, that any amount of capitalized or accrintdrest on the Indebtedness of any Consolidatety Baall be included in the calculation dfteres
Expense,'whether or not such amounts constitute interes¢ées® as determined in accordance with GAAP, but@xo the extent such expenses
addressed in a related construction budget or tireo®ers maintain, as of a given calculation datailability under this Agreement equal to o
excess of 25% of the Aggregate Commitments.

“ Interest Payment Datemeans, (&) as to any Loan other than a Base Raite, ltioe last day of each Interest Period applicabkich Loa
and the Maturity Date; provided, however, thatrifdnterest Period for a Eurodollar Rate Loan egsetiree months, the respective dates the
every three months after the beginning of suchréstePeriod shall also be Interest Payment Dates(l@) as to any Base Rate Loan (including a S
Line Loan), the first (£t) Business Day of each calendar month and the iafDate.

“ Interest Period’ means, as to each Eurodollar Rate Loan, the pedotmencing on the date such Eurodollar Rate Loatistsursed ¢
converted to or continued as a Eurodollar Rate lavahending on the date one (1), two (2), thregs{8)(6), nine (9) or twelve (12) months thereg
as selected by the Principal Borrower in its Contedit_oan Notice; providethat:

0] any Interest Period that would othisevend on a day that is not a Business Day ska#ixtended to the next succeel
Business Day unless such Business Day falls inh@natalendar month, in which case such Interesbo®ehall end on the next precec
Business Day;

(i) any Interest Period that begins ba tast Business Day of a calendar month (or oayafar which there is no numerice
corresponding day in the calendar month at theoésdich Interest Period) shall end on the lastiBess Day of the calendar month at the
of such Interest Period;

(i) no Interest Period shall extend beg the Maturity Date; and

(iv) a period of twelve (12) months shadl deemed, as used in connection with the terterést Period”"to be equal to 3¢
days and any period in excess of six (6) monthB shiy be available to the Borrowers to the extawilable to each Lender.

“ Internal Control Event means a material weakness in, or fraud that ingofmanagement or other employees who have a signifiole in
the Principal Borrower’s internal controls overdircial reporting, in each case as described ilséuairrities Laws.

“ IP_Rights” has the meaning specified in Section 5.17
“|RS " means the United States Internal Revenue Service.

“ ISP " means, with respect to any Letter of Credit, theernational Standby Practices 1998Ublished by the Institute of Internatio
Banking Law & Practice (or such later version tlér@s may be in effect at the time of issuance).
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“ Issuer Document$ means with respect to any Letter of Credit, thetdredf Credit Application, and any other documexgreement ar
instrument entered into by the L/C Issuer and drth@ Borrowers (or any Subsidiary thereof) orandr the L/C Issuer and relating to any such L
of Credit.

“ Laws” means, collectively, all international, foreign déeal, state and local statutes, treaties, rulédegines, regulations, ordinances, cc
and administrative or judicial precedents or althesy; including the interpretation or administeatithereof by any Governmental Authority chai
with the enforcement, interpretation or administrathereof, and all applicable administrative osjelirected duties, requests, licenses, auth@is
and permits of, and agreements with, any Governahéuithority, in each case whether or not havirgftirce of law.

“ L/C Advance” means, with respect to each Lender, such Lesdariding of its participation in any L/C Borrowiriig accordance with i
Applicable Percentage.

“ L/C Borrowing” means an extension of credit resulting from a dngwinder any Letter of Credit which has not beémbarsed on the de
when made or refinanced as a Committed Borrowing.

“ L/C Credit Extensiorf means, with respect to any Letter of Credit, tiseidsce thereof or extension of the expiry dateettfeor the increa:
of the amount thereof.

“ L/C Issuer” means Bank of America in its capacity as issuekeifers of Credit hereunder, or any successor isstieetters of Cred
hereunder.

“ L/C Obligations™ means, as at any date of determination, the aggregaount available to be drawn under all outstamdietters of Cred
plusthe aggregate of all Unreimbursed Amounts, inclgdilt L/C Borrowings. For purposes of computing #mount available to be drawn under
Letter of Credit, the amount of such Letter of Gretall be determined in accordance with Secti@® 1 For all purposes of this Agreement, if on
date of determination a Letter of Credit has expbg its terms but any amount may still be drawerelinder by reason of the operation of Rule 3.
the ISP, such Letter of Credit shall be deemedettotstanding” in the amount so remaining avadabl be drawn.

“ Lender” has the meaning specified in the introductoryagaaph hereto and, as the context requires, inslthdeSwing Line Lender.

“ Lending Office ” means, as to any Lender, the office or officessath Lender described as such in such Lesd&dministrative
Questionnaire, or such other office or offices &®ader may from time to time notify the Borrowarsd the Administrative Agent.

“ Letter of Credit’ means any standby letter of credit issued hereurghd shall include the Existing Letters of Credit.

“ Letter of Credit Applicatior’ means an application and agreement for the issuamamendment of a Letter of Credit in the forrmfrdme
to time in use by the L/C Issuer.

“ Letter of Credit Expiration Daté means, subject to the Borrowers’ rights underti®ac2.03(g)to extend such date through C
Collateralization of the applicable Letters of Gtethe day that is thirty (30) days prior to theatdrity Date then in effect (or, if such day is @
Business Day, the next preceding Business Day).

“ Letter of Credit Feé has the meaning specified in Section 2.03(i)

“ Letter of Credit Sublimit’ means an amount equal to $20,000,000.00. Therlaftt€redit Sublimit is part of, and not in addiido, the
Aggregate Commitments.

”

“ Lien " means any mortgage, pledge, hypothecation, assignmeposit arrangement, encumbrance, lien (statwo other), charge,
preference, priority or other security interespogferential arrangement in the nature of a secunterest of any kind or nature whatsoever (iniig
any conditional sale or other title retention
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agreement, any easement, right of way or otherrahcance on title to real property, and any finagdease having substantially the same econ
effect as any of the foregoing).

“Loan” means an extension of credit by a Lender to tog@®vers under Article lin the form of a Committed Loan or a Swing Line hoa

“ Loan Document$ means this Agreement, each Note, each Issuer Daotuthe Guaranty and any agreement creating oeg@ng rights i
Cash Collateral pursuant to the provisions of ®ac#.03of this Agreement.

“ Loan Parties' means, collectively, each of the Borrowers anche@uarantor.

“ London Banking Day’ means any day on which dealings in Dollar depasiésconducted by and between banks in the Londenbiani
eurodollar market.

“ Material Adverse Effect means (a) a material adverse change in, or a rahtaiverse effect upon, the operations, businespepties
liabilities (actual or contingent) or conditionr{fincial or otherwise) of the Consolidated Partiaken as a whole; (b) a material impairment o
ability of any Loan Party to perform its obligat®onder any Loan Document to which it is a party() a material adverse effect upon the leg:
validity, binding effect or enforceability agairesty Loan Party of any Loan Document to which & isarty.

“ Maturity Date” means (a) the Initial Maturity Date, or (b) toetlextent an extension is granted pursuant to Se@tib5, such extende
maturity date as determined pursuant to such Seqtimvided, however, that, in each case, if suatie és not a Business Day, the Maturity Date
be the next preceding Business Day.

“Moody’s” means Moody'’s Investors Service, Inc., and amgceasor thereto.
“ Multiemployer Plan” means any employee benefit plan of the type desttiin Section 4001(a)(3) of ERISA, to which anytied Borrower

or any ERISA Affiliate makes or is obligated to neakontributions, or during the preceding five plaars, has made or been obligated to r
contributions.

“ Negative Pledgé means a provision of any agreement (other thanAfiisement or any other Loan Document) that prasithie creation
any Lien on any assets of a Person; providedwever, that an agreement that establishes a maximumahtinsecured debt to unencumbered a:
or of secured debt to total assets, or that otlserwonditions a Persanability to encumber its assets upon the maintmah one or more specifi
ratios that limit such Persan’ability to encumber its assets but that do noegaly prohibit the encumbrance of its assetsherencumbrance
specific assets, shall not constitute a “Negatieele” for purposes of this Agreement.

“ Net Asset Sales Proceetisneans, with respect to any Disposition (other tadisposition qualifying as a like kind exchang&enSectio
1031 of the Code), the aggregate proceeds recéiyeshy Consolidated Party in cash or Cash Equivaléncluding payments in respect of defe
payment obligations when received in the form afhcar Cash Equivalents and including any proceddshnare used by the applicable Consolid
Party to retire in whole or in part any Indebtednemcumbering the property sold) pltiee aggregate principal amount of any Indebtec
encumbering the property sold assumed by the psechaf such property, net of (i) direct costs (uithg, without limitation, legal, accounting &
investment banking fees, sales commissions, trarsfé recording charges and taxes and other clasists customarily allocated to sellers),
(ii) taxes paid or payable by the Consolidated iParas a result thereof after taking into accounyt meduction in consolidated tax liability due
available tax credits, deductions or losses, aryshering arrangements and any distributions toestwdders or partners otherwise allowed pursue
the terms hereof; it being understood that “NeteAsSales Proceedshall include, without limitation and without dugdition, any cash or Ce
Equivalents received upon the sale or other disiposdf any non-cash consideration received bysamh Consolidated Party in any Disposition.

“ Net Cash Proceedsmeans the aggregate cash proceeds received byottsolidlated Parties in respect of any Equity Issaanet of (e
direct costs (including, without limitation, legalccounting and investment banking fees and saesnissions) and (b) taxes paid or payable
result thereof; it being understood that “Net Cash
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Proceeds” shall include, without limitation, anyshareceived upon the sale or other disposition myf mon€ash consideration received by
Consolidated Parties in any Equity Issuance.

“ Net Income” means, for any period, the sum of (a) net incdmeluding extraordinary and nareurring gains and losses, impairme
non-cash equitypased compensation charges, prepayment penakies, @ losses on the sale of property and relateéffects thereto) after taxes
such period of the Consolidated Parties on a categed basis, as determined in accordance with GAWR (b) without duplication, an amount eq
to the line item “non-controlling interests,” asosin on the consolidated income statements of thres@limated Parties, plys) without duplication, &
amount equal to the aggregate of net income (ekwuéxtraordinary and non-recurring gains and lgssepairments, non-cash equbigse:
compensation charges, prepayment penalties, gaitesges on the sale of property and related téectsf thereof) after taxes for such perioc
determined in accordance with GAAP, of each Uncbdated Affiliate multiplied by the respective Untsplidated Affiliate Interest of each si
entity.

“ Net Operating Incomé& means, for any given period and with respect togivgn Property or Properties, the amount equalapthe sum ¢
(i) gross revenues attributable to such Propertyroperties for such period, l€@i$ to the extent otherwise included in gross rewes, interest incorr
less(b) an amount equal to (i) operating expenses alliecto such Property or Properties (excludingmaypagement fees accrued with respect to
Property or Properties), lesgii) to the extent included in the calculation @perating expenses, (A) total federal, state,llaca foreign incom
franchise, value added and similar taxes, (B) dzgtien and amortization, and (C) Interest Expense.

“NGS Excess Cash Floivmeans an amount equal to all net operating incofreNon-Guarantor Subsidiary minals debt service paymet
of such Non-Guarantor Subsidiary miralsamounts required to fund reserves of such Naar@ntor Subsidiary.

“ Non-Guarantor Subsidiari€smeans, as of any date of determination, a calleaeference to:

(@) those entities specified as “Non-@unéor Subsidiaries” in the schedules to the Loaoubwents;

(b) any Subsidiary of any Loan Partyf@ymed for or converted to (in accordance with teems and conditions set fo
herein) the specific purpose of holding title tsets which are collateral for Indebtedness owingsbgh Subsidiary and (ii) which is (
immediately following its release as a Loan Pamyelinder, shall be) expressly prohibited in writirgm guaranteeing Indebtedness of
other Person pursuant to (A) a provision in anyutieent, instrument or agreement evidencing suchbttedeess of such Subsidiary or (t
provision of such Subsidiary's Organizational Doeuts, in each case, which provision was includeduich Organizational Document
such other document, instrument or agreement agpess condition to the extension of such Indetgssl required by the third party crec
providing the subject financing; provided, that@bSidiary meeting the above requirements shall osfyain a “Non-Guarantor Subsidiary”
for so long as (1) each of the above requiremergssatisfied, (2) such Subsidiary does not guaeantey other Indebtedness and (3)
Indebtedness with respect to which the restrictisted in clause (ii) are imposed remains outstagdi

(c) any Subsidiary of any Loan Partywhich becomes a Subsidiary of such Loan Partyotig the Closing Date, (ii) whic
is not a whollyewned Subsidiary of such Loan Party, and (iii) wiélspect to which such Loan Party does not haviiceurft voting powe
(and is unable, after good faith efforts to do teocause any necessary noman Party equity holders to agree) to cause sudisi8iary tc
execute the Guaranty pursuant to the terms of @ IDocuments or, notwithstanding such voting powter interests of such ndrwan Part
holders have material economic value in the redsderjadgment of the Principal Borrower that woulel impaired by the execution of -
Guaranty; and

(d) any other Subsidiary of a Loan P#otyhe extent (i) such Subsidiary holds no assetéi) (A) such Subsidiary holds To

Asset Value with a value of less than $500,000 @)dthe sum of the values of the Total Asset Vahetd by the Subsidiaries alre:
qualifying as Non-Guarantor Subsidiaries
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pursuant to subclause (d)(ii)(A) above plus theigalf the Total Asset Value held by the applica&bsidiary is less than $5,000,000; and

“ Non-Guarantor Subsidiarymeans any one of such entities.

“ Non-Income Producing Properties means a collective reference to all Propertiesictvhdo not qualify as Ihcome Producin
Properties” (following application of subsectior)({i3 and each other provision of the definition theraol including, without limitation, Propert
qualifying as Pre-Leased Development Propertiegufed Properties, Speculative Land and Propetiieger Development).

“ Non-Recourse Debit means, with respect to any Person, Indebtednessofaowed money in respect of which recourse fgmpent (excef
for customary exceptions for fraud, misapplicatimhfunds, environmental indemnities, and other Eimexceptions to norecourse provisiol
(including exceptions relating to bankruptcy, ingicy, receivership, noapproved transfers or other customary or similanés)) is contractual
limited to specific assets of such Person encundhigyea Lien securing such Indebtedness.

“ Note " means a promissory note made by the Borrowersvior faf a Lender evidencing Loans made by such Lersiéstantially in tF
form of Exhibit C.

“ Notes Receivablé means, all promissory notes or other similar olidyes to pay money, whether secured or unsecurbitivare not ove
thirty (30) days past due in which any Person Imeinirest.

“ Obligations” means all advances to, and debts, liabilities,galtibns, covenants and duties of, any Loan Paigingrunder any Loe
Document or otherwise with respect to any Loan eftdr of Credit, whether direct or indirect (incliogl those acquired by assumption), absolu
contingent, due or to become due, now existingesediter arising and including (i) interest andsféeat accrue under the Loan Documents afte
commencement by or against any Loan Party or afiliadé thereof of any proceeding under any DelRetief Laws naming such Person as the di
in such proceeding, regardless of whether suchidsteand fees are allowed claims in such proceedind(ii) any Swap Contract entered int
connection with the Loans by any Loan Party witpext to which a Lender or any Affiliate of a Lendea party.

“ Off-Balance Sheet Liabilities means, with respect to any Person as of any datletefmination thereof, without duplication andthe
extent not included as a liability on the consdkdbbalance sheet of such Person and its Subsiglismriaccordance with GAAP: (a) with respect to
asset securitization transaction (including anyoaots receivable purchase facility) (i) the unresred investment of purchasers or transferees efs
so transferred and (ii) any other payment, recqouesgurchase, hold harmless, indemnity or simildigation of such Person or any of its Subsidi:
in respect of assets transferred or payments nmadespect thereof, other than limited recourse ipions that are customary for transactions of
type and that neither (x) have the effect of lingtithe loss or credit risk of such purchasersarsferees with respect to payment or performandééd
obligors of the assets so transferred nor (y) imites characterization of the transaction as a s$ale under applicable Laws (including Debtor R
Laws); (b) the monetary obligations under any fiiag lease or so-called “synthetic,” tax retentaroff-balance sheet lease transaction which,
the application of any Debtor Relief Law to suchig®a or any of its Subsidiaries, would be charaeras indebtedness; (c) the monetary oblige
under any sale and leaseback transaction which miatesreate a liability on the consolidated balasiteet of such Person and its Subsidiaries; «
any other monetary obligation arising with respieciany other transaction which (i) is characterizedindebtedness for tax purposes but nc
accounting purposes in accordance with GAAP origithe functional equivalent of or takes the platéorrowing but which does not constitut
liability on the consolidated balance sheet of sBehson and its Subsidiaries (for purposes ofdlaisse(d), any transaction structured to provide
deductibility as interest expense of any dividez@pon or other periodic payment will be deemebedhe functional equivalent of a borrowing).

“ Organization Documentsmeans, (a) with respect to any corporation, théfioate or articles of incorporation and the bytager equivaler
or comparable constitutive documents with respedrty nond.S. jurisdiction); (b) with respect to any limitdiability company, the certificate
articles of formation or organization and operatagreement; and (c) with respect to any partnergaipt venture, trust or other form of busin
entity, the partnership, joint venture or otherlaggle agreement of formation or organization ang agreement,
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instrument, filing or notice with respect thereiled in connection with its formation or organizatiwith the applicable Governmental Authority i@
jurisdiction of its formation or organization ariflapplicable, any certificate or articles of fortiwa or organization of such entit

“ Other Taxes means all present or future stamp or documentxisstar any other excise or property taxes, chavgsgmilar levies arisin
from any payment made hereunder or under any aiten Document or from the execution, delivery ofoecement of, or otherwise with respeci
this Agreement or any other Loan Document.

“ Qutstanding Amount means (a) with respect to Committed Loans and Swing Loans on any date, the aggregate outstartiimgipa
amount thereof after giving effect to any borrovérand prepayments or repayments of Committed LaadsSwing Line Loans, as the case ma
occurring on such date; and (b) with respect tola@yObligations on any date, the amount of sudb Obligations on such date after giving effec
any L/C Credit Extension occurring on such date amgl other changes in the aggregate amount of Ae0bligations as of such date, including
result of any reimbursements by the Borrowers afdimbursed Amounts.

“ Participant” has the meaning specified in Section 10.06(d)

“ PBGC" means the Pension Benefit Guaranty Corporation.

“ Pension Act’ means the Pension Protection Act of 2006.

“ Pension Funding Rules means the rules of the Code and ERISA regardingnmim required contributions (including any instadint
payment thereof) to Pension Plans and set forthviith, respect to plan years ending prior to the@ff’e date of the Pension Act, Section 412 o

Code and Section 302 of ERISA, each as in efféot po the Pension Act and, thereafter, Sectiors 480, 431, 432 and 436 of the Code and Sec
302, 303, 304 and 305 of ERISA.

“ Pension Plari means any “employee pension benefit plaa$ §uch term is defined in Section 3(2) of ERIS#Aher than a Multiemploy
Plan, that is subject to Title IV of ERISA and ossored or maintained by any of the Borrowersnyr BRISA Affiliate or to which the Borrower
any ERISA Affiliate contributes or has an obligatito contribute, or in the case of a multiple emgploor other plan described in Section 4064
ERISA, has made contributions at any time durirgithmediately preceding five plan years.

“ Person” means any natural person, corporation, limitedilligocompany, trust, joint venture, associatiorgmgpany, partnershi
Governmental Authority or other entity.

“ Plan” means any “employee benefit plards(such term is defined in Section 3(3) of ERIS#tablished by any of the Borrowers or, v
respect to any such plan that is subject to Sedtléhof the Code or Title IV of ERISA, any ERISAfikte.

“ Platform” has the meaning specified in Section 6.02
“ PNC Credit Facility” means that certain Master Credit Agreement dateaf &:cember 20, 2007, by and between HighwooddtyRe=

borrower, and PNC Bank, National Association, amiadtrative agent, and the “Bankgarty thereto, as the same may have been or magnbadec
restated, supplemented or modified from time teetim

“ Preferred Stock Subsidiafymeans any entity (a) in which a Loan Party ownigast ninety percent (90.0%) of the Equity Intesdsit les
than ten percent (10.0%) of the Voting Stock andw(ith respect to which the Principal Borrower degs in writing to the Administrative Agent tt
such entity was formed with such an ownership stinecsuch that its income would not adversely aftee qualification of Highwoods Propert
status as a REIT.

“ Pre-Leased Development Propertiemeans a collective reference to all Properties Ubdselopment that are, prior to the issuance g
certificate of occupancy (temporary or otherwisggted to the applicable
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improvements, at least 50% (or, for purposes ofty@icable calculations set forth in Section 7g) bply, 75%) preleased to third parties that are
affiliated with the Borrowers or any Subject Paptyrsuant to valid and binding lease agreementsruntzh (a) commencement of rental payn
obligations are contingent only upon completiontlté applicable improvements and other standarditons; (b) the applicable lessee is not
subject of any thegentinuing bankruptcy or insolvency proceedingg] &) no defaults or events of default are, tokhewledge of the Borrowel
then-continuing.

“ Principal Borrower’ means Highwoods Properties, together with itxessors and assigns.

“ Pro Forma Compliance Certificatemeans a certificate of an officer of the PrinciBalrrower delivered to the Administrative Agen
connection with a Disposition and containing readiy detailed calculations, upon giving effect e applicable transaction on a pro forma bas
the financial covenants set forth in Section 7.11

“ Properties’ means, as of any date of determination, all interiesreal property (direct or indirect), togethéth all improvements therec
owned by any Subject Party; and “ Propértgeans any one of them.

“ Properties Under Developmehtmeans, as of any date of determination, all Praggerthe primary purpose of which is to be leasethé
ordinary course of business or to be sold upon ¢etiop and on which any Subject Party has commerm®etstruction of a building or ott
improvements; provided that any such Property mdllonger be considered a Property Under Developnvéen, (a) such Property qualifies as
Income Producing Property or (b) prior to substntompletion of the construction work with respextthe property, such construction work
ceased for a period of thirty (30) days, in whielse such Property shall be considered Speculatind Lntil such time as construction has resumed.

“ Quarterly Stock Repurchase/Joinder Staterfieneans a certificate, prepared on a quarterly tstbe Principal Borrower, setting forth
the classes, number and value of any shares or etidences of Equity Interests of the PrincipalBwer purchased, redeemed, retired or othe!
acquired for value by the Principal Borrower durthg immediately preceding fiscal quarter, andttial amount paid for such Equity Interests,
detailed calculations for (i) gross asset salesgeds and Net Asset Sales Proceeds from (A) Dispasinot involving Speculative Land and
Dispositions of Speculative Land, in each caselHerimmediately preceding fiscal quarter, (ii) ajpction of expected Dispositions for the four &l
quarters following the quarter referenced in clais®n a quarter by quarter basis, and (iii) & & all Subsidiaries acquired or created during
immediately preceding fiscal quarter, together witbchedule of the assets owned by each such &rgsid

“ Recourse Debt means, with respect to any Person, all Indebtssireg such Person that is not NReeourse Debt; provided, that,
purposes of clarification, Guarantees of such Readhe NonRecourse Debt of a third party shall be consid&edourse Debt of such Person tc
extent of such Person's Guarantee (unless recatitseespect to such Guarantee is specifically tihito certain assets of such Person); pro
further that, for the purpose of calculating theaficial covenant set forth in Section 7.11(BRecourse Debtshall include 50% of the Indebtedn
related to (i) the PNC Credit Facility (to the extéhe actual principal amount of such Indebtedidess not exceed $50,000,000; with any exces:
$50,000,000 being fully counted for purposes ofhsgelculation) and (i) the limited Guarantee byghivoods Realty of the Indebtednes:
RRHWoods, LLC, an Unconsolidated Affiliate, relaito certain industrial revenue bonds issued foperties located in Des Moines, lowa (to
extent the actual principal amount of such Indefxsd does not exceed $5,750,000; with any excess$dy750,000 being fully counted for purpc
of such calculation).

“ Register” has the meaning specified in Section 10.06(c)

“ Registered Public Accounting Firth has the meaning specified in the Securities Laws sirall be independent of the Borrower:
prescribed by the Securities Laws.

“ REIT " means a Person qualifying for treatment as al ‘&state investment trust” under the Code.

“ Related Parties means, with respect to any Person, such Pessafflliates and the partners, directors, officeemployees, agents ¢
advisors of such Person and of such Person’s atfiéi.
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“ Reportable Event means any of the events set forth in Section 4Q048(ERISA, other than events for which the 30 dagice period he
been waived.

“ Request for Credit Extensidhmeans (a) with respect to a Borrowing, conversiooamtinuation of Committed Loans, a Committed L
Notice, (b) with respect to an L/C Credit ExtensianLetter of Credit Application, and (c) with resp to a Swing Line Loan, a Swing Line L«
Notice.

“ Required Lenders means, as of any date of determination, Lendelditg in the aggregate at least fifbyre percent (51%) of the Aggreg
Commitments or, if the commitment of each Lendemi@ke Loans and the obligation of the L/C Issuemitke L/C Credit Extensions have b
terminated pursuant to Section 8.0Penders holding in the aggregate at led#ty- one percent (51%) of the Total Outstandings (Wil &ggrega
amount of each Lender’s risk participation and fohgarticipation in L/C Obligations and Swing Libeans being deemed “heldy such Lender f
purposes of this definition); provided that the Goitment of, and the portion of the Total Outstaigdimeld or deemed held by, any Defaulting Le
shall be excluded for purposes of making a deteatitn of Required Lenders.

“ Responsible Officel means the chief executive officer, president, coprating officer, chief financial officer, genkcaunsel or treasur
of a Loan Party, or any other individual who magnfrtime to time be authorized by the Board of Dtives of the Principal Borrower to serve ¢
“Responsible Officer'for the purposes hereof. Any document deliveregtdngder that is signed by a Responsible Officea dfoan Party shall |
conclusively presumed to have been authorized byeglessary corporate, partnership and/or othéoracn the part of such Loan Party and
Responsible Officer shall be conclusively presuneeldave acted on behalf of such Loan Party.

“ Restricted Paymernit means (a) any dividend or other distribution, direcindirect, on account of any shares of any<laisthe Equit
Interests of any Consolidated Party, now or heeeaftitstanding (including any payment of dividebgishe Principal Borrower necessary to retai
status as a REIT or to meet the distribution reznénts of Section 857 of the Internal Revenue Goukany distributions by Highwoods Re:
Limited Partnership to the Principal Borrower neszeg to allow the Principal Borrower to maintaia tatus as a REIT or to meet the distribt
requirements of Section 857 of the Internal Reve@oee), (b) any redemption, retirement, sinkingdfuor similar payment, purchase or o
acquisition for value, direct or indirect, of artyases of any class of the Equity Interests of aogg0lidated Party, now or hereafter outstandingais
payment made to retire, or to obtain the surremdeany outstanding warrants, options or othertsgio acquire shares of any class of the Ei
Interests of any Consolidated Party, now or heeeafutstanding and (d) to the extent not otherveiseounted for in items (a) -€)(above, an
payments, dividends or distributions of any typedmbay any Consolidated Party with respect to opegatartnership units to the extent attributab
Highwoods Realty Limited Partnership.

“ Restricted Period means any period of time during which the Borrowese, as a direct result of an adjustment of thgit@lization Rat
by the Lenders in accordance with the terms ofdifnition of such term (and for no other reasdailed to meet any of the financial covenants
forth herein, subject to the following: (a) eaclelsyeriod shall commence as of the first day onctvlsiny such adjustment occurs and no Resti
Period shall exist with respect to a given adjustinie the Capitalization Rate to the extent sucigtithent does not, as of the first day on whicth
adjustment occurs, cause the Borrowers to fail@éetmany of the financial covenants set forth herairl (b) a Restricted Period in effect with res$pe
any given adjustment in the Capitalization Ratdlsgval on the earlier of (i) the date occurring ¢mmdred twenty (120) days following the date &
applicable adjustment and (ii) the date on whichBlorrowers are again in compliance with all finahcovenants which were previously violated
result of such adjustment.

“ S&P " means Standard & Poor’s Ratings Services, aidwisf The McGraw-Hill Companies, Inc., and any sessor thereto.
“ SarbanegOxley” means the Sarbanes-Oxley Act of 2002.
“ Scheduled Funded Debt Paymehtaeans, for a given period, the sum of (a) all saletipayments of principal on Funded Indebtedner

the Consolidated Parties on a consolidated basithéapplicable period ending on such date (irinlydhe principal component of payments du
capital leases during the applicable period), fi)s
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an amount equal to the aggregate of all schedudgthpnts of principal on Funded Indebtedness foh éamconsolidated Affiliate for the applical
period (including the principal component of paytsedue on capital leases during the applicableoggrimultiplied by the respective Unconsolid:
Affiliate Interest of each such entity, plgs) the amount of the aggregate payments madeebZtimsolidated Parties during such period as dt ref
any guaranties of rental income levels (or shdsifalr retenanting costs (including tenant improvements, ingpexpenses, lease commissions anc
other costs associated with procuring new tenaphs$,(d) the amount of the aggregate payments made Yoyaoonsolidated Affiliate(s) during su
period as a result of any guaranties of rentalimedevels (or shortfalls) or renanting costs (including tenant improvements, inmgpexpenses, lea
commissions and any other costs associated wittugrg new tenants), multiplied by the respectivecthsolidated Affiliate Interest of each s
entity; it being understood that Scheduled FundeltPayments shall not include any one-time “byll&imp sum” or “balloon”payments due on t
repayment date of Funded Indebtedness.

“ SEC" means the Securities and Exchange CommissicamyGovernmental Authority succeeding to any opiiacipal functions.

“ Secured Debt means, for any given calculation date, (a) thel taggregate principal amount of any Indebtedneise(dhan Indebtedne
incurred hereunder) of the Consolidated Partiesa oconsolidated basis, that is (i) secured in aapmar by any lien or (ii) entitled to the benefita
negative pledge (other than under this Agreemehi}k (b) the total aggregate principal amount of anyebtddness (other than Indebtedness inc
hereunder) of each Unconsolidated Affiliate thafiissecured in any manner by any lien or (ii) #eti to the benefit of a negative pledge (othen
under this Agreement), multiplied by the Unconsaléti Affiliate Interest with respect to each suaitbhsolidated Affiliate. Indebtedness in res
of obligations under any capitalized lease shallbeodeemed to be “Secured Debt.”

“ Securities Laws means the Securities Act of 1933, the Securirshange Act of 1934, Sarban®siey and the applicable accounting
auditing principles, rules, standards and practfpesnulgated, approved or incorporated by the SE@e Public Company Accounting Oversi
Board, as each of the foregoing may be amendedéhagiftect on any applicable date hereunder.

“ SPC” has the meaning specified in Section 10.06(h)

“ Speculative Land means, at any given time, all land owned by anyj&alParty that has not been developed and is umoertly bein
developed.

“ StraightLining of Rents’ means, with respect to any lease, the method bgharent received with respect to such lease isidered earne
equally over the term of such lease despite thstenxte of (i) any free rent periods under sucheleasl (i) any rent step up provisions under
lease.

“ Subject Partie§ means the Principal Borrower and each of its &liages and Affiliates.

“ Subsidiary” means, as to any entity, a corporation, partnerghiit venture, limited liability company or othbusiness entity (a) of whict
majority of the shares of securities or other ies¢s having ordinary voting power for the electaindirectors or other governing body (other t
securities or interests having such power onlydason of the happening of a contingency) are atirte beneficially owned, or the managemer
which is otherwise controlled, directly, or inditlycthrough one or more intermediaries, or bothshgh Person or (b) the financial statements o€h
are required, pursuant to GAAP, to be consolidatitial such entity.

“ Supermajority Lender§ means, as of any date of determination, Lendersnlg at least sevenfj#e percent (75.0%) of the Aggreg
Commitments or, if the commitment of each Lendemiake Loans and the obligation of the L/C Issuemike L/C Credit Extensions have b
terminated pursuant to Section 8.02enders holding in the aggregate at leaséventyfive percent (75.0%) of the Total Outstandings Kwbe
aggregate amount of each Lender’s risk participasiod funded participation in L/C Obligations anwiirg) Line Loans being deemed “heldy sucl
Lender for purposes of this definition); providddht the Commitment of, and the portion of the T@atstandings held or deemed held by,
Defaulting Lender shall be excluded for purposesiaking a determination of Required Lenders.
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“ Swap Contract” means (a) any and all rate swap transactions, lsa&ips, credit derivative transactions, forwarde raansaction
commodity swaps, commodity options, forward comrodontracts, equity or equity index swaps or amidoond or bond price or bond index sv
or options or forward bond or forward bond pricefmmward bond index transactions, interest ratéoogt forward foreign exchange transactions,
transactions, floor transactions, collar transastjacurrency swap transactions, crogsency rate swap transactions, currency optispest contract
or any other similar transactions or any combimatb any of the foregoing (including any optionsetater into any of the foregoing), whether or
any such transaction is governed by or subjecijoraaster agreement, and (b) any and all transectd any kind, and the related confirmati
which are subject to the terms and conditions ofjaverned by, any form of master agreement pubdidby the International Swaps and Derival
Association, Inc., any International Foreign ExajaMaster Agreement, or any other master agreefaeptsuch master agreement, together witt
related schedules, a “ Master Agreen@nincluding any such obligations or liabilitiesider any Master Agreement.

“ Swap Termination Valué means, in respect of any one or more Swap Confraftisr taking into account the effect of any lég
enforceable netting agreement relating to such S@a@mqtracts, (a) for any date on or after the dathsSwap Contracts have been closed ou
termination value(s) determined in accordance thigne such termination value(s), and (b) for anyedprior to the date referenced in clause (a)
amount(s) determined as the mark-to-market valuegssuch Swap Contracts, as determined based aperor more midnarket or other readi
available quotations provided by any recognizedatéa such Swap Contracts (which may include adegror any Affiliate of a Lender).

“ Swing Line” means the revolving credit facility made availbl the Swing Line Lender pursuant to Section 2.04

“ Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuaréction 2.04

“ Swing Line Lender means Bank of America in its capacity as provideBwing Line Loans, or any successor swing leveer hereunder.

“ Swing Line Loan” has the meaning specified in Section 2.04(a)

“ Swing Line Loan Noticé means a notice of a Swing Line Borrowing pursuanBection 2.04(b)which, if in writing, shall be substantia
in the form of Exhibit B.

“ Swing Line Sublimit” means an amount equal to the lesser of (a) $2H00M0 and (b) the Aggregate Commitments. The @wine
Sublimit is part of, and not in addition to, thegkggate Commitments.

“ Synthetic Lease Obligatioh means the monetary obligation of a Person undgrla(so-called synthetic, dffalance sheet or tax retent
lease, or (b) an agreement for the use or possessiproperty creating obligations that do not appen the balance sheet of such Person but v
upon the insolvency or bankruptcy of such Persaulevbe characterized as the indebtedness of serdo? (without regard to accounting treatment).

“ Tangible Net Worth” means, as of any date, the sum of (a) stockh@deguity (as stated in the consolidated finandatesnents of tt
Principal Borrower), plugb) accumulated depreciation with respect to reakes (to the extent deducted in determining stdeins’ equity), lesgc)
the value of all Intangible Assets of the ConsdbdaParties on a consolidated basis (to the ekiehtded in determining stockholderexjuity), in eac
case as determined in accordance with GAAP.

“ Taxes” means all present or future taxes, levies, impasies, deductions, withholdings, assessments,deether charges imposed by
Governmental Authority, including any interest, gigahs to tax or penalties applicable thereto.

“ Threshold Amount means $10,000,000.00.

“ TL/TA Ratio " means, as of any date of calculation, the rati@ap Total Liabilities to (b) Total Asset Value.

22




“ Total Asset Valu¢ means, as of any date of determination, the sumwitiiput duplication, (a) the aggregate Value ¢imtome Producin
Properties; plugb) the aggregate Value of all Non-Income Produéingperties; plugc) cash and cash equivalents held by the LoameBaplus(d) uf
to $50,000,000 (in the aggregate) in notes recevagbated to secured first mortgage or mezzarimantings pursuant to each of which the initiah
to cost ratio is not in excess of 75.0%.

“ Total Liabilities” means, as of any date of determination, the sua)dbtal liabilities of the Consolidated Partiesaconsolidated basis,
determined in accordance with GAAP, plid an amount equal to the aggregate of totalliteds, as determined in accordance with GAAP, adt
Unconsolidated Affiliate multiplied by the respegtiUnconsolidated Affiliate Interest of each sualitg (except to the extent any Loan Party woul
legally liable for a greater percentage of suchiliiées, in which such larger percentage shalubed), plugc) without duplication, the Indebtednes:
the Consolidated Parties on a consolidated bassg(g) without duplication, the aggregate Indebtedri#sach Unconsolidated Affiliate multiplied
the respective Unconsolidated Affiliate Interestath such entity (except to the extent any LoatyReuld be legally liable for a greater percer
of such Indebtedness, in which case such largeep&age shall be used).

“ Total Outstanding$ means the aggregate Outstanding Amount of alhisaand all L/C Obligations.

“ Type " means, with respect to a Committed Loan, its abiar as a Base Rate Loan or a Eurodollar Rate.Loan

“ Unconsolidated Affiliate Interest means the percentage of the Equity Interests owgedConsolidated Party in an Unconsolidated /e
accounted for pursuant to the equity method of acting under GAAP.

“ Unconsolidated Affiliate” means any corporation, partnership, associatiant jenture or other entity in each case which @ &
Consolidated Party and in which a ConsolidatedyRasns, directly or indirectly, any Equity Interest

“ Unencumbered Assetsmeans, as of any date of determination, all Pragsethat are not subject to any Liens or Negatieelges and whic
are wholly-owned by a Loan Party.

“ Unencumbered Asset Valdemeans the sum of, without duplication, (a) theluéaof all Properties (other than FAreased Developme
Properties) that are Unencumbered Assets; (idushe Value of all Pre-Leased Development Pragerthat are Unencumbered Assets, fit)sthe
Value of unrestricted cash and cash equivalents bglthe Credit Parties to the extent constitujimgceeds from asset sales of assets previ
gualifying as Unencumbered Assets completed withi previous ten (10) days; provided, however, thathe extent the Value of Ptease:
Development Properties included in the amount daled pursuant to clause (b) above, as determinedny calculation date, exceeds ten pel
(10.0%) of the total Unencumbered Asset Value, salne of Prekeased Development Properties to be included ircétheulation of Unencumber
Asset Value shall be automatically reduced to anwarhwhich is equal to ten percent (10.0%) of thtaltUnencumbered Asset Value (before ta
into account the reduction in the total Unencumbéksset Value resulting from such reduction).

“ United States and “ U.S.” mean the United States of America.

“ Unreimbursed Amount has the meaning specified in Section 2.03(c)(i)

“ Unsecured Debt means, for any given calculation date, the totgregate principal amount of Indebtedness of thesGlichated Parties,
a consolidated basis, that is not Secured Deblug@img all Indebtedness in respect of obligationder any capitalized leases); it being understbal
Unsecured Debt shall not include principal amoawtsilable to be drawn (but not drawn) under outitagicommitments.

“Value” means:
(a) with respect to any Income Produddngperty, either (i) the Annualized Adjusted NObahble to such Property, divid

by the Capitalization Rate or (ii) with respectiie calculation of the value of such Income Prodgd?roperty for purposes of the Total A
Value calculation only and to the
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extent specifically requested by the Principal Baser in writing with respect to such Income ProdgcProperty on or prior to the applica
date of calculation, the appraised value of sudorme Producing Property; provided, that (y) sucpraigal shall be in form and substa
acceptable to the Agent in its discretion and that“Value” of an Income Producing Property for purposes oémeining Total Asset Valt
may not be determined by reference to its appraia&e for a period in excess of one calendar geang the term of this Agreement and
to the extent that any such Income Producing Ptigseare owned by an Unconsolidated Affiliate, appraised value used pursuar
subclause (ii) above shall be multiplied by thelaaple Unconsolidated Affiliate Interest with resp thereto; and

(b) with respect to any Prteased Development Property, the undepreciated hadke of such Property or assets
determined in accordance with GAAP); provided, ttmtthe extent that any such Rreased Development Properties are owned L
Unconsolidated Affiliate, such value shall be npligd by the applicable Unconsolidated Affiliatedrest with respect thereto; and

(c) with respect to any other Nmcome Producing Property (including, without liadibn, Properties qualifying as Acqui
Properties, Speculative Land and Properties Un@se@pment) or other assets held by any Persorfvdaaot qualify as Income Produc
Properties:

0] for all calculations other than thasgated to Unencumbered Asset Value, the undegteztibook value of su

Property or assets (as determined in accordanbeGAAP);

(ii) for all calculations related to Urmmmbered Asset Value (other than with respect tquited Properties), tl
Annualized Adjusted NOI allocable to such Propediyjded by the Capitalization Rate; and

(i) for Unencumbered Asset Value, thelapreciated book value of Acquired Properties;

provided, in each case, that to the extent thatsaisph Nonincome Producing Properties are owned by an Undiolased Affiliate,
such value shall be multiplied by the applicabletimsolidated Affiliate Interest with respect theret

“ Voting Stock” means, with respect to any Person, Equity Inteiesteed by such Person the holders of which armanity, in the absenc
of contingencies, entitled to vote for the electairdirectors (or persons performing similar funas) of such Person, even though the right so te
has been suspended by the happening of such agenty.

“ Wholly Owned Subsidiary means, (a) with respect to Highwoods Realty, amgatlior indirect Subsidiary of Highwoods Realty %001
whose Voting Stock is owned by (i) Highwoods Reafily Highwoods Realty and Highwoods Propertias(iij) Highwoods Realty and one or more
Highwoods Properties or another Wholly Owned Subsjdof Highwoods Realty and (b) with respect tghivoods Properties, (i) Highwoods Ree
(ii) any Wholly Owned Subsidiary of Highwoods Regalbr (iii) any direct or indirect Subsidiary of ¢iwoods Properties 100% of whose Voting S
is owned by Highwoods Properties or by one or nebidighwoods Realty and a Wholly Owned Subsidiardmhwoods Realty.

1.02 Other Interpretive Provisions

With reference to this Agreement and each othenl@acument, unless otherwise specified herein suigh other Loan Document:

(a) The definitions of terms herein sheglply equally to the singular and plural formstioé terms defined. Whenever
context may require, any pronoun shall includedbeesponding masculine, feminine and neuter forfrtee words “ include” “ includes”
and “ including” shall be deemed to be followed by the phraseHuuit limitation.” The word “ will” shall be construed to have the s
meaning and effect as the word “ shallUnless the context requires otherwise, (i) anyrdiédin of or reference to any agreement, instrui
or other document (including any Organization Doeunth shall be construed as
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referring to such agreement, instrument or otheudeent as from time to time amended, supplementetherwise modified (subject to &
restrictions on such amendments, supplements officaitbns set forth herein or in any other Loanddment), (ii) any reference hereir
any Person shall be construed to include such Rersoccessors and assigns, (iii) the words “ hefet hereof” and “ hereunder” anc
words of similar import when used in any Loan Doemt) shall be construed to refer to such Loan Dasurin its entirety and not to a
particular provision thereof, (iv) all referencesa Loan Document to Articles, Sections, Exhibitel &chedules shall be construed to ref
Articles and Sections of, and Exhibits and Schesltdethe Loan Document in which such referencegap (v) any reference to any law s
include all statutory and regulatory provisions salidating, amending, replacing or interpretingtslew and any reference to any law
regulation shall, unless otherwise specified, rééesuch law or regulation as amended, modifiedugplemented from time to time, ¢
(vi) the words “_asset and “ property” shall be construed to have the same meaning aedtefhd to refer to any and all tangible
intangible assets and properties, including castyrities, accounts and contract rights.

(b) In the computation of periods of tifinem a specified date to a later specified ddte,word “ from” means “from anc
including;” the words “ to” and “ until” each mean “ to but excludinjand the word “ through means “ to and including

(c) Section headings herein and in themltlban Documents are included for conveniencefegrence only and shall not aff
the interpretation of this Agreement or any otheah. Document.

1.03 Accounting Terms
(a) Generally All accounting terms not specifically or comgligt defined herein shall be construed in conformitigh, and al

financial data (including financial ratios and athimancial calculations) required to be submitfasuant to this Agreement shall be prepare
conformity with, GAAP applied on a consistent basis in effect from time to time, applied in a mangonsistent with that used in preparing
Audited Financial Statements, excegg otherwise specifically prescribed herein. Nttstanding the foregoing, for purposes of detemg
compliance with any covenant (including the compataof any financial covenant) contained hereimddbtedness of the Borrowers and |
respective Subsidiaries shall be deemed to beedaati 100% of the outstanding principal amountdbgrand the effects of FASB ASC 825 and F/
ASC 470-20 on financial liabilities shall be disaeded.

(b) Changes in GAAPThe parties hereto acknowledge and agree thatify time any change in GAAP would affect thenpatatior
of any financial ratio or requirement set forth any Loan Document, and either the Borrowers or Reguired Lenders shall so request,
Administrative Agent, the Lenders and the Borrow&nall negotiate in good faith to amend such ratisequirement to preserve the original in
thereof in light of such change in GAAP (subjectth® approval of the Required Lenders); providedt , untii so amended, (i) such ratio
requirement shall continue to be computed in acmd with GAAP prior to such change therein anjtlfe Borrowers shall provide to |
Administrative Agent and the Lenders financial eta¢nts and other documents required under thiseigeat or as reasonably requested herel
setting forth a reconciliation between calculatiofisuch ratio or requirement made before and gfteng effect to such change in GAAP.

(c) Harborview Carv®ut. Notwithstanding anything to the contrary congaiherein, for purposes of determining the finarefiects
of the Harborview Project, which would otherwisealiy as a sold property which would be required@%AP to remain on the consolidated finan
statements of any one or more of the ConsolidasetleR® as a result of applying the financing, grsfiaring or other alternative accounting metl
prescribed by paragraphs 25 to 29 of Financial Aoting Standards Board Statement of Financial Asting Standards No. 66Atcounting for Sale
of Real Estate,” issued October, 1982 (“* FAS'%h&uch provisions of FAS 66 shall, for the duratiénhis Agreement, not be reflected for purpose
calculating the financial covenants contained iep ttban Documents. For purposes of clarificatiolh, r@al estate transactions other than
Harborview Project shall, for the duration of thigreement, be accounted for using standard GAABwdmg (including application, as applicable
paragraphs 25 to 29 of FAS 66).

(d) Consolidation of Variable Interesttifies. All references herein to consolidated finansiatements of the Principal Borrower
its Subsidiaries or to the determination of any amdor the Principal
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Borrower and its Subsidiaries on a consolidatedsb@sany similar reference shall, in each casajdmmed to include each variable interest enty
the Principal Borrower is required to consolidatespiant to FASB Interpretation No. 48Censolidation of Variable Interest Entities: arenpretatiol
of ARB No. 51 (January 2003) as if such variabteriest entity were a Subsidiary as defined herein.

(e) Treatment of Equity Interests Subjec Redemption Notices Notwithstanding anything contained herein to twomtrary o
anything set forth in GAAP to the contrary, all Bgunterests constituting preferred stock of Higiads Properties that is the subject of an outsta
redemption notice from Highwoods Properties stal,purposes of the Section 7.fihancial covenant calculations required to be grened herei
and any other determination of the liabilities loe indebtedness of Highwoods Properties (regardfesdiether liabilities or Indebtedness of any ©
Persons are included in such calculation) shaltérted as equity rather than as a liability forpmses of this Agreement; provided, that such rmeal
shall be given subject to the following terms awdditions: (i) the treatment of any given shareHafhwoods Propertiesreferred stock as equ
during any redemption notification period shall eateed a period of sixty (60) days during the tefrthis Agreement (provided, that the statu
such share shall, following any such sixty (60) ¢eyiod, be subject to interpretation under GAARY &ii) the treatment of any given share
Highwoods Propertiegreferred stock as equity when such share wouleraike be treated as a liability pursuant to GAARIIsbe effective only wit
respect to shares of preferred stock that are sutgjeéhe giving of mandatory redemption notices.

0] Joint Ventures Except to the extent otherwise set forth herédirgny Borrower, any Loan Party or any of theispectiv
subsidiaries enters into a joint venture agreemesimilar arrangement, for purposes of calculatimg financial covenants set forth in Section 7.11
any such investment will be treated on a pro ratisand the Borrowers will be credited with th@w rata share of the income and investment an
be charged with its pro rata share of the expernseésliabilities, including Indebtedness and debvise. If however, any Indebtedness of a j
venture of any type is recourse to any Borroweargr other Loan Party, then the greater of the Beers’ pro rata portion of the debt or the portiol
the debt which is recourse to the Borrowers or dugdn Party shall be used in calculating the fin@nmovenants set forth in Section 7.11

1.04 Rounding

Any financial ratios required to be maintained hg Borrowers pursuant to this Agreement shall Beutsted by dividing the appropri
component by the other component, carrying theltrésuone place more than the number of places hiclwsuch ratio is expressed herein
rounding the result up or down to the nearest nurtith a rounding-up if there is no nearest number

1.05 Times of Day

Unless otherwise specified, all references heretimes of day shall be references to Eastern Taaglight or standard, as applicable).

1.06 Letter of Credit Amounts

Unless otherwise specified herein, the amountldétéer of Credit at any time shall be deemed tdheestated amount of such Letter of Cr
in effect at such time;_providechowever, that with respect to any Letter of Credit that,its terms or the terms of any Issuer Documergiteel theret
provides for one or more automatic increases instated amount thereof, the amount of such Left&€redit shall be deemed to be the maxin
stated amount of such Letter of Credit after givéfiigct to all such increases, whether or not snakimum stated amount is in effect at such time.

1.07 Calculation of Values

To the extent any calculation of the value of anyperty contained herein is based on the appraigkert of such Property, the Administral
Agent shall have the right, in its discretion (ottee request of the Required Lenders) to obtaimddition to any appraisals obtained on or poaht
date hereof, additional appraisals with respeaach such Property not more than once every tw@®pcalendar months after the date hereof
such
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cost of such additional appraisals shall be paiBdgrower to the Administrative Agent on demandsuant to Section 10.0¢ereof.

1.08 Joint and Several Liability of th&orrowers .

(a) Each of the Borrowers is acceptingtj@nd several liability hereunder in considenatiof the financial accommodation to
provided by the Lenders under this Agreement, fier mutual benefit, directly and indirectly, of eamhthe Borrowers and in consideration of
undertakings of each of the Borrowers to accept jand several liability for the obligations of baaf them.

(b) Each of the Borrowers jointly and eeally hereby irrevocably and unconditionally adsemot merely as a surety but also as a co
debtor, joint and several liability with the othBorrowers with respect to the payment and perfooeanf all of the Obligations arising under
Agreement and the other Loan Documents, it beiegrttention of the parties hereto that all the @ddiions shall be the joint and several obligatiof
each of the Borrowers without preferences or disitim among them.

(c) If and to the extent that any of B@rrowers shall fail to make any payment with retge any of the obligations hereunder as
when due or to perform any of such obligations éocadance with the terms thereof, then in each swemt, the other Borrowers will make s
payment with respect to, or perform, such obligatio

(d) The obligations of each Borrower untlee provisions of this_Section 1.@®nstitute full recourse obligations of such Boreuo;
enforceable against it to the full extent of iteerties and assets, irrespective of the validégularity or enforceability of this Agreement myaothe
circumstances whatsoever.

(e) Except as otherwise expressly praviderein, each Borrower hereby waives notice oeptance of its joint and several liabil
notice of occurrence of any Default or Event of &8f (except to the extent notice is expressly ireguto be given pursuant to the terms of
Agreement), or of any demand for any payment utlsisrAgreement, notice of any action at any timetaor omitted by the Administrative Ag:
and/or Lenders under or in respect of any of thégations hereunder, any requirement of diligennd,ayenerally, all demands, notices and ¢
formalities of every kind in connection with thigfeement. Each Borrower hereby assents to, ancewaitice of, any extension or postponeme
the time for the payment of any of the Obligatidveseunder, the acceptance of any partial paymemnédin, any waiver, consent or other actio
acquiescence by the Administrative Agent and/ordees at any time or times in respect of any defayltany Borrower in the performance
satisfaction of any term, covenant, condition asvsion of this Agreement, any and all other induges whatsoever by the Administrative Ay
and/or Lenders in respect of any of the Obligatioeseunder, and the taking, addition, substitutiprelease, in whole or in part, at any time oreta
of any security for any of such Obligations or #ugition, substitution or release, in whole or @tpof any Borrower. Without limiting the genety
of the foregoing, each Borrower assents to anyragleéon or delay in acting or any failure to act the part of the Administrative Agent anc
Lenders, including, without limitation, any failuggrictly or diligently to assert any right or tague any remedy or to comply fully with applice
laws or regulations thereunder which might, buttf@ provisions of this Section 1.0&fford grounds for terminating, discharging dienéng suct
Borrower, in whole or in part, from any of its ajgitions under this Section 1.0& being the intention of each Borrower that,leng as any of tt
Obligations hereunder remain unsatisfied, the akilims of such Borrower under this Section 1sB8ll not be discharged except by performance
then only to the extent of such performance. Thégations of each Borrower under this Section 1sbll not be diminished or rende
unenforceable by any winding up, reorganizatioraragement, liquidation, reconstruction or similapgeeding with respect to any reconstructio
similar proceeding with respect to any Borroweg fkdministrative Agent or any Lender. The jointlaseveral liability of the Borrowers hereun
shall continue in full force and effect notwithstiimg any absorption, merger, amalgamation or ahgrathange whatsoever in the name, membe
constitution or place of formation of any Borrowtte Administrative Agent or any Lender.

4] The provisions of this Section 1.648 made for the benefit of the Administrative Agend the Lenders and their respec
successors and assigns, and may be enforced IsuahyPerson from time to time
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against any of the Borrowers as often as occabieretor may arise and without requirement on thie gfaany Lender first to marshal any of its cla
or to exercise any of its rights against any of dkieer Borrowers or to exhaust any remedies aJailabit against any of the other Borrowers ¢
resort to any other source or means of obtainirgneat of any of the Obligations or to elect anyestremedy. Without limiting the generality of
foregoing, each Borrower hereby specifically waivlkee benefits of N.C. Gen. Stat. §826-7 through92@iclusive, to the extent applicable. -
provisions of this Section 1.G$all remain in effect until all the Obligationsréender shall have been Fully Satisfied.

(9) Notwithstanding any provision to thentrary contained herein or in any other of thei.documents, the obligations of e
Borrower hereunder shall be limited to an aggregam®unt equal to the largest amount that wouldrantler its obligations hereunder subjec
avoidance under Section 548 of the Bankruptcy Qwday comparable provisions of any applicablesdia.

1.09 Appointment of Principal Borrower & Agent for Borrowers.

Each of the Borrowers hereby appoints the Prindgmatower to act as its exclusive agent for allgpses under this Agreement and the «
Loan Documentgincluding, without limitation, with respect to atiatters related to the borrowing, repayment amdigidtration of Credit Extensio
as described in Articles #nd 11l hereof). Each of the Borrowers acknowledges amelesgthat (a) the Principal Borrower may executd slocumen
on behalf of all the Borrowers as the Principalamer deems appropriate in its sole discretion esxh Borrower shall be bound by and obligate
all of the terms of any such document executedhayRrincipal Borrower on its behalf, (b) any notmeother communication delivered by
Administrative Agent or any Lender hereunder to Bimcipal Borrower shall be deemed to have bedinated to each of the Borrowers and (c)
Administrative Agent and each of the Lenders shatlept (and shall be permitted to rely on) any dwent or agreement executed by the Prin
Borrower on behalf of the Borrowers (or any of thermhe Borrowers must act through the PrincipatrBaer for all purposes under this Agreen
and the other Loan Documents. Notwithstanding fingtcontained herein to the contrary, to the exégy provision in this Agreement requires
Borrower to interact in any manner with the Admirasive Agent or the Lenders, such Borrower shaltd through the Principal Borrower.

ARTICLE Il
THE COMMITMENTS AND CREDIT EXTENSIONS

2.01 Committed Loans

Subject to the terms and conditions set forth hemach Lender severally agrees to make loans @athloan, a “* Committed Lodh to the
Borrowers from time to time, on any Business Dayirduthe Availability Period, in an aggregate amonat to exceed at any time outstanding
amount of such Lender’s Commitment; providdibwever, that after giving effect to any Committed Borrogj (i) the Total Outstandings shall
exceed the Aggregate Commitments, and (ii) theexgge Outstanding Amount of the Committed Loananyf Lender, plusuch Lendes Applicable
Percentage of the Outstanding Amount of all L/Cigdilons,_plusuch Lendes Applicable Percentage of the Outstanding AmotistidSwing Line
Loans shall not exceed such Lender's CommitmenithisWthe limits of each Lendes’ Commitment, and subject to the other terms amdiitons
hereof, the Borrower may borrow under this Secfidii, prepay under Section 2.0and reborrow under this Section 2.0Committed Loans may
Base Rate Loans or Eurodollar Rate Loans, as fuptteided herein.

2.02 Borrowings, Conversions and Contimtions of Committed Loans.

(a) Each Committed Borrowing, each cosigr of Committed Loans from one Type to the otlaeid each continuation of Eurodo
Rate Loans shall be made upon the Borrowgrsvocable notice to the Administrative Agent (ahinotice shall be delivered by the Princ
Borrower), which may be given by telephone. Eagthsnotice must be received by the Administratiget not later than 11:00 a.m. (i) three
Business Days prior to the requested date of anyoBing of, conversion to or continuation of Eurddo Rate Loans or of any conversion
Eurodollar Rate Loans to Base Rate Committed Loamd (i) on the requested date
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of any Borrowing of Base Rate Committed Loans; jitest, however, that if any Borrower wishes to request EuroddRate Loans having an Inter
Period other than one, two, three or six monthduration as provided in the definition of “Interé&riod”,the applicable notice must be receivet
the Administrative Agent not later than 11:00 afour (4) Business Days prior to the requested détsuch Borrowing, conversion or continuati
whereupon the Administrative Agent shall give promptice to the Lenders of such request and determihether the requested Interest Perir
acceptable to all of them. If the Interest Peniedquested is greater than six months, not latar #1200 a.m., three (3) Business Days befor
requested date of such Borrowing, conversion otigoation, the Administrative Agent shall notifyetiiPrincipal Borrower (which notice may be
telephone) whether or not the requested Interesbdbas been consented to by all the Lendersh Edephonic notice by the Borrowers pursua
this Section 2.02(anust be confirmed promptly by delivery to the Adietrative Agent of a written Committed Loan Noti@gpropriately complett
and signed by a Responsible Officer of the Priidgmrower. Each Borrowing of, conversion to ontiauation of Eurodollar Rate Loans shall be
principal amount of $2,000,000 or a whole multipie $1,000,000 in excess thereof. Except as praviee Sections 2.03(cand 2.04(c), eac!
Borrowing of or conversion to Base Rate Committezhhs shall be in a principal amount of $500,00@& avhole multiple of $100,000 in exc
thereof. Each Committed Loan Notice (whether tetepc or written) shall specify (i) whether the Bowers are requesting a Committed Borrowir
conversion of Committed Loans from one Type to ¢higer, or a continuation of Eurodollar Rate Loafii$the requested date of the Borrowi
conversion or continuation, as the case may bectwhkhall be a Business Day), (iii) the principaloamt of Committed Loans to be borrow
converted or continued, (iv) the Type of Commitleshns to be borrowed or to which existing Committezhns are to be converted, and (
applicable, the duration of the Interest Periochwéspect thereto. If the Borrowers fail to speefType of Committed Loan in a Committed L
Notice or if the Borrowers fail to give a timely tice requesting a conversion or continuation, ttienapplicable Committed Loans shall be made
converted to, one month Eurodollar Rate Loans. dumgh automatic conversion to one month Eurodéliaie Loans shall be effective as of the
day of the Interest Period then in effect with etpto the applicable expiring Eurodollar Rate Lsalf the Borrowers request a Borrowing
conversion to, or continuation of Eurodollar Rateahs in any such Committed Loan Notice, but fagpecify an Interest Period, it will be deeme
have specified an Interest Period of one month.

(b) Following receipt of a Committed LoAlotice, the Administrative Agent shall promptlytifip each Lender of the amount of
Applicable Percentage of the applicable Committedris, and if no timely notice of a conversion ontowiation is provided by the Borrowers,
Administrative Agent shall notify each Lender oéttetails of any automatic conversion to one mé&nuttodollar Rate Loans described in the prece
subsection. In the case of a Committed Borrowaag:h Lender shall make the amount of its Commlttegh available to the Administrative Agen
immediately available funds at the Administrativgefat's Office not later than 1:00 p.m. on the Busineay Bpecified in the applicable Commit
Loan Notice. Upon satisfaction of the applicablenditions set forth in_Section 4.0@nd, if such Borrowing is the initial Credit Exton
Section 4.07), the Administrative Agent shall make all fundsrsgeived available to the Borrowers in like furadsreceived by the Administrat
Agent either by (i) crediting the account of thelgable Borrower(s) on the books of Bank of Amarigith the amount of such funds or (ii) w
transfer of such funds, in each case in accordavite instructions provided to (and reasonably ataziele to) the Administrative Agent by i
Borrowers; provided however, that if, on the date the Committed Loan Noticéhwespect to such Borrowing is given by the Boresy there are L/
Borrowings outstanding, then the proceeds of sushidsving, first, shall be applied to the payment in full of angtsil/C Borrowings, and second
shall be made available to the Borrowers as pravat®ve.

(c) Except as otherwise provided heraiEurodollar Rate Loan may be continued or condestdy on the last day of an Interest Pe
for such Eurodollar Rate Loan. During the exiseen€a Default, no Loans may be requested as, cwmu/éo or continued as Eurodollar Rate Lc
without the consent of the Required Lenders.

(d) The Administrative Agent shall prorypbotify the Borrowers and the Lenders of the ieg rate applicable to any Interest Pe
for Eurodollar Rate Loans upon determination ofrsimterest rate. At any time that Base Rate Laarsoutstanding, the Administrative Agent s
notify the Borrower and the Lenders of any chamgthé Prime Rate used in determining the Base Rataptly following the public announcemen
such change.
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(e) After giving effect to all CommitteBorrowings, all conversions of Committed Loans frame Type to the other, and
continuations of Committed Loans as the same Tyge shall not be more than ténterest Periods in effect with respect to Committeans.

2.03 Letters of Credit
(a) The Letter of Credit Commitment
0] Subject to the terms and conditioesferth herein, (A) the L/C Issuer agrees, inaretie upon the agreements of the Ler

set forth in this_Section 2.03(1) from time to time on any Business Day durihg period from the Closing Date until the LettéGredit
Expiration Date, to issue Letters of Credit for #xerount of the respective Borrowers or their Slibges (as requested by the Princ
Borrower), and to amend Letters of Credit previgustued by it, in accordance with subsectionb@pw, and (2) to honor drawings un
the Letters of Credit; and (B) the Lenders sevgiadjree to participate in Letters of Credit isst@dhe account of the respective Borrowet
their Subsidiaries and any drawings thereunderyigeal that after giving effect to any L/C Credit Extensiwith respect to any Letter
Credit, (x) the Total Outstandings shall not excéeel Aggregate Commitments, (y) the aggregate @uistg Amount of the Committ
Loans of any Lender, plusuch Lender’s Applicable Percentage of the Outstandmount of all L/C Obligations, plusuch Lendeg
Applicable Percentage of the Outstanding AmountalbfSwing Line Loans shall not exceed such Lerslé&@ommitment, and (z) t
Outstanding Amount of the L/C Obligations shall pateed the Letter of Credit Sublimit. Each regigsthe Borrowers for the issuance
amendment of a Letter of Credit shall be deemdukta representation by the Borrowers that the Li€li€ Extension so requested comg
with the conditions set forth in the proviso to theeceding sentence. Within the foregoing liméed subject to the terms and condit
hereof, the Borrowersability to obtain Letters of Credit shall be fultgvolving, and accordingly the Borrowers may, dgrthe foregoin
period, obtain Letters of Credit to replace Letf<redit that have expired or that have been drapon and reimbursed. The parties he
all agree that all Existing Letters of Credit shHadl deemed to have been issued pursuant heretdroemdind after the Closing Date shal
subject to and governed by the terms and conditiensof.

(ii) The L/C Issuer shall not issue arstter of Credit, if:

(A) the expiry date of such requested Letter of Creditild occur more than twelve months after the d#
issuance, unless the L/C Issuer shall have apprewel expiry date (in its sole discretion); or

(B) the expiry date of such requesteddraif Credit would occur after the Letter of Ctelkpiration Date, unless t
Borrowers Cash-Collateralize such Letter of Creditsuant to Section 2.03(gy all of the Lenders have otherwise approved
expiry date.

(i) The L/C Issuer shall not be undeyabligation to issue any Letter of Credit if:

(A) any order, judgment or decree of &yvernmental Authority or arbitrator shall by iesrhs purport to enjoin
restrain the L/C Issuer from issuing such Lette€ofdit, or any Law applicable to the L/C Issuernny request or directive (whet
or not having the force of law) from any Governnamfuthority with jurisdiction over the L/C Issushall prohibit, or request tt
the L/C Issuer refrain from, the issuance of Isttef credit generally or such Letter of Credit @rticular or shall impose upon !
L/C Issuer with respect to such Letter of Crediy aastriction, reserve or capital requirement (fdnich the L/C Issuer is n
otherwise compensated hereunder) not in effecherCiosing Date, or shall impose upon the L/C Issug unreimbursed loss, ¢
or expense which was not applicable on the CloBiatg and which the L/C Issuer in good faith deeratenial to it;

(B) the issuance of such Letter of Crediuld violate one or more policies of the L/C Issapplicable to letters
credit generally;
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© such Letter of Credit is to be denoatéd in a currency other than Dollars;

(D) such Letter of Credit contains ang\psions for automatic reinstatement of the statetbunt after any drawil
thereunder; or

(B) any Lender is at such time a Defagltiender, unless the L/C Issuer has entered mémgements, including t
delivery of Cash Collateral, satisfactory to th€lssuer (in its sole but reasonable discretiornh wWie Borrowers or such Lendel
eliminate the L/C Issuer’'s actual or potential Fiog Exposure (after giving effect to Section 2d){i¢) ) with respect to tr
Defaulting Lender arising from either the Letter @fedit then proposed to be issued or such Lette€redit and all other L/
Obligations as to which the L/C Issuer has actug@adential Fronting Exposure, as it may electsrsple discretion.

(iv) The L/C Issuer shall not amend arettér of Credit if the L/C Issuer would not be péted at such time to issue si
Letter of Credit in its amended form under the ®hereof.

(v) The L/C Issuer shall be under no gdifion to amend any Letter of Credit if (A) the L&Suer would have no obligatior
such time to issue such Letter of Credit in its ades form under the terms hereof, or (B) the berefi of such Letter of Credit does
accept the proposed amendment to such Letter afitCre

(vi) The L/C Issuer shall act on behdiftlee Lenders with respect to any Letters of Crésued by it and the docume
associated therewith, and the L/C Issuer shall ladivef the benefits and immunities (A) providedth® Administrative Agent irticle IX
with respect to any acts taken or omissions suffésethe L/C Issuer in connection with Letters oédit issued by it or proposed to be iss
by it and Issuer Documents pertaining to such kewé Credit as fully as if the term “Administragi\Agent” as used in Article Dicluded thi
L/C Issuer with respect to such acts or omissiand, (B) as additionally provided herein with reggedhe L/C Issuer.

(b) Procedures for Issuance and Amendieretters of Credit

0] Each Letter of Credit shall be isswechmended, as the case may be, upon the reduést Borrowers delivered to the L
Issuer (with a copy to the Administrative Agent)tlre form of a Letter of Credit Application, apprigtely completed and signed b
Responsible Officer of the Principal Borrower. Buetter of Credit Application must be receivedthg L/C Issuer and the Administrat
Agent not later than 11:00 a.m. at least two (23iBeiss Days (or such later date and time as theisinative Agent and the L/C Issuer n
agree in a particular instance in their sole disané prior to the proposed issuance date or dhssrmendment, as the case may be. In the
of a request for an initial issuance of a Lette€oédit, such Letter of Credit Application shalesffy in form and detail satisfactory to the |
Issuer: (A) the proposed issuance date of the stgdé etter of Credit (which shall be a Businesg)D&) the amount thereof; (C) the exy
date thereof; (D) the name and address of the lnéargfthereof; (E) the documents to be presentedueh beneficiary in case of any draw
thereunder; (F) the full text of any certificateli® presented by such beneficiary in case of aawidg thereunder; (G) the purpose and ni
of the requested Letter of Credit; and (H) suctepthatters as the L/C Issuer may require. In #ee ©f a request for an amendment ol
outstanding Letter of Credit, such Letter of Crefiplication shall specify in form and detail séistory to the L/C Issuer (A) the Letter
Credit to be amended; (B) the proposed date of dment thereof (which shall be a Business Day);t@€) nature of the propos
amendment; and (D) such other matters as the L3@efsmay require. Additionally, the Borrowers s$liafnish to the L/C Issuer and 1
Administrative Agent such other documents and imi@tion pertaining to such requested Letter of Grisduance or amendment, incluc
any Issuer Documents, as the L/C Issuer or the Ahtnative Agent may require.

(ii) Promptly after receipt of any Lettef Credit Application, the L/C Issuer will confirmith the Administrative Agent (t

telephone or in writing) that the Administrative &g has received a copy of such Letter of Credplisation from the Borrower and, if n:
the L/C Issuer will provide the Administrative Ademith a copy thereof. Unless the L/C Issuer teived written notice from any
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Lender, the Administrative Agent or any Loan Pasdi/Jeast one Business Day prior to the requesie of issuance or amendment of
applicable Letter of Credit, that one or more aggilie conditions contained in Article Bhall not then be satisfied, then, subject to énms
and conditions hereof, the L/C Issuer shall, on rbguested date, issue a Letter of Credit for tteoant of the applicable Borrower
Subsidiary thereof or enter into the applicable adneent, as the case may be, in each case in accerdéth the L/C Issues’ usual an
customary business practices. Immediately uporswance of each Letter of Credit, each Lenddt bhaleemed to, and hereby irrevoc:
and unconditionally agrees to, purchase from ti@ liskuer a risk participation in such Letter of @tén an amount equal to the produc
such Lender’s Applicable Percentage tirttesamount of such Letter of Credit.

(iii) Promptly after its delivery of aryetter of Credit or any amendment to a Letter oéditrto an advising bank with resp
thereto or to the beneficiary thereof, the L/C &swill also deliver to the Borrowers and the Adisirative Agent a true and complete cop
such Letter of Credit or amendment.

(c) Drawings and Reimbursements; FundinBarticipations

0] Upon receipt from the beneficiary arfy Letter of Credit of any notice of a drawing anduch Letter of Credit, the L
Issuer shall notify the Borrowers and the Admirgstre Agent thereof. Not later than 11:00 a.mttendate of any payment by the L/C Is:
under a Letter of Credit (each such date, an “ Hd@ade”), the Borrowers shall reimburse the L/C Issuer thiotigg Administrative Agent
an amount equal to the amount of such drawinghdfBorrowers fail to so reimburse the L/C Issugisbch time, the Administrative Age
shall promptly notify each Lender of the Honor Ddkee amount of the unreimbursed drawing (the “dimbursed Amount), and the amou
of such Lendes Applicable Percentage thereof. In such evestBibrrowers shall be deemed to have requested an@tad Borrowing ¢
Base Rate Loans to be disbursed on the Honor Das& iamount equal to the Unreimbursed Amount, withiegard to the minimum a
multiples specified in_Section 2.Gar the principal amount of Base Rate Loans, bijext to the amount of the unutilized portion o
Aggregate Commitments and the conditions set flortBection 4.0Zother than the delivery of a Committed Loan NdticAny notice give
by the L/C Issuer or the Administrative Agent pasuto this_Section 2.03(c)(ihay be given by telephone if immediately confirma
writing; providedthat the lack of such an immediate confirmationlsiat affect the conclusiveness or binding effecsuch notice.

(ii) Each Lender shall upon any noticespant to Section 2.03(c)(iake funds available (and the Administrative Agesaty
apply Cash Collateral provided for this purpose)tfe account of the L/C Issuer at the Administthgents Office in an amount equal to
Applicable Percentage of the Unreimbursed Amount later than 1:00 p.m. on the Business Day spetifie such notice by tl
Administrative Agent, whereupon, subject to thevisimns of Section 2.03(c)(iii) each Lender that so makes funds available skalldeme
to have made a Base Rate Committed Loan to theo#®ers in such amount. The Administrative Agentisteanit the funds so received to
L/C Issuer.

(i) With respect to any Unreimbursed édomt that is not fully refinanced by a Committedri®eving of Base Rate Loa
because the conditions set forth_in Section £&2not be satisfied or for any other reason, theddeers shall be deemed to have incu
from the L/C Issuer an L/C Borrowing in the amoahthe Unreimbursed Amount that is not so refinahaeehich L/C Borrowing shall be d
and payable on demand (together with interest) stradl bear interest at the Default Rate. In suebng each Lendes’ payment to tt
Administrative Agent for the account of the L/Cuss pursuant to Section 2.03(c)@hall be deemed payment in respect of its participan
such L/C Borrowing and shall constitute an L/C Ade@ from such Lender in satisfaction of its paptétion obligation under tr
Section 2.03

(iv) Until each Lender funds its Committeoan or L/C Advance pursuant to this Section @P® reimburse the L/C IsstL
for any amount drawn under any Letter of Credigiiest in respect of such LendeApplicable Percentage of such amount shall belystdr
the account of the L/C Issuer.
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(v) Each Lendes’obligation to make Committed Loans or L/C Advantereimburse the L/C Issuer for amounts drawret
Letters of Credit, as contemplated by this Sec?d@3(c), shall be absolute and unconditional and shallbeoaffected by any circumstar
including (A) any setoff, counterclaim, recoupmetdgfense or other right which such Lender may regainst the L/C Issuer, the Borrow
or any other Person for any reason whatsoeverth@pccurrence or continuance of a Default, orgi@) other occurrence, event or condit
whether or not similar to any of the foregoing; yded , however, that each Lendes’obligation to make Committed Loans pursuant is
Section 2.03(c)s subject to the conditions set forth in Sectidd?4other than delivery by the Borrower of a Committezhn Notice). N
such making of an L/C Advance shall relieve or othge impair the obligation of the Borrowers toméiurse the L/C Issuer for the amour
any payment made by the L/C Issuer under any Left€redit, together with interest as provided rere

(vi) If any Lender fails to make availalib the Administrative Agent for the account cé tH'C Issuer any amount requirec
be paid by such Lender pursuant to the foregoigipions of this Section 2.03(by the time specified in Section 2.03(c)(iijhen, withot
limiting the other provisions of this Agreementeth/C Issuer shall be entitled to recover from suehder (acting through the Administrat
Agent), on demand, such amount with interest threfenthe period from the date such payment isireduo the date on which such payn
is immediately available to the L/C Issuer at & aé&r annum equal to the greater of the Federald-Rate and a rate determined by the
Issuer in accordance with banking industry rulesraarbank compensation, plasly administrative, processing or similar fees @ustrily
charged by the L/C Issuer in connection with thedoing. If such Lender pays such amount (witbriest and fees as aforesaid), the arnr
so paid shall constitute such LendeCommitted Loan included in the relevant CommitBmtrowing or L/C Advance in respect of
relevant L/C Borrowing, as the case may be. Aifieate of the L/C Issuer submitted to any Lendérqugh the Administrative Agent) w
respect to any amounts owing under this clausesfd)l be conclusive absent manifest error.

(d) Repayment of Participations

0] At any time after the L/C Issuer hasde a payment under any Letter of Credit and &esived from any Lender st
Lender’s L/C Advance in respect of such paymeradoordance with Section 2.03(df the Administrative Agent receives for the acnbof
the L/C Issuer any payment in respect of the rdldl@reimbursed Amount or interest thereon (whethiezctly from the Borrowers !
otherwise, including proceeds of Cash Collateraliad thereto by the Administrative Agent), the Aidistrative Agent will distribute to sus
Lender its Applicable Percentage thereof in theeshmds as those received by the AdministrativerAge

(i) If any payment received by the Adisinative Agent for the account of the L/C Issuerguant to Section 2.03(c)(i$
required to be returned under any of the circuntgamlescribed in Section 10.@8cluding pursuant to any settlement entered liytohe L/C
Issuer in its discretion), each Lender shall patho Administrative Agent for the account of the&€lksuer its Applicable Percentage the
on demand of the Administrative Agent, ploterest thereon from the date of such demandealétte such amount is returned by such Le
at a rate per annum equal to the Federal FundsfRatetime to time in effect. The obligations bktLenders under this clause shall sur
the payment in full of the Obligations and the tevation of this Agreement.

(e) Obligations AbsoluteThe obligation of the Borrowers to reimburse e Issuer for each drawing under each Letter refd@ anc
to repay each L/C Borrowing shall be absolute,tjaimd several, unconditional and irrevocable, drall ©e paid strictly in accordance with the te
of this Agreement under all circumstances, inclgdime following:

0] any lack of validity or enforceabylibf such Letter of Credit, this Agreement, or alyer Loan Document;
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(ii) the existence of any claim, countairn, setoff, defense or other right that the Bargo or any Subsidiary may have at
time against any beneficiary or any transfereeuchsLetter of Credit (or any Person for whom anghsbeneficiary or any such transfe
may be acting), the L/C Issuer or any other Peradrgther in connection with this Agreement, thengections contemplated hereby ol
such Letter of Credit or any agreement or instrumelating thereto, or any unrelated transaction;

(i) any draft, demand, certificate ather document presented under such Letter of Cyditing to be forged, fraudule
invalid or insufficient in any respect or any stagmnt therein being untrue or inaccurate in anyeespr any loss or delay in the transmis
or otherwise of any document required in order &kena drawing under such Letter of Credit;

(iv) any payment by the L/C Issuer unsiech Letter of Credit against presentation of dtdnacertificate that does not stric
comply with the terms of such Letter of Credit;amy payment made by the L/C Issuer under suchiett€redit to any Person purporting
be a trustee in bankruptcy, debtorpassession, assignee for the benefit of crediligrgdator, receiver or other representative ofoccessc
to any beneficiary or any transferee of such LatfeCredit, including any arising in connection wvdny proceeding under any Debtor R«
Law; or

(v) any other circumstance or happenirtgatsoever, whether or not similar to any of theedming, including any oth
circumstance that might otherwise constitute armsfeavailable to, or a discharge of, the Borrowerany Subsidiary thereof.

The Borrowers shall promptly examine a copy of eletter of Credit and each amendment thereto thdelivered to it and, in the even
any claim of noncompliance with the Principal Beves's instructions or other irregularity, the Borrowerd immediately notify the L/C Issuer. T
Borrowers shall be conclusively deemed to have @diany such claim against the L/C Issuer and iteespondents unless such notice is give
aforesaid.

) Role of L/C Issuer Each Lender and each of the Borrowers agree ithgtaying any drawing under a Letter of Credie L/C
Issuer shall not have any responsibility to obtaiy document (other than any sight draft, certiisaand documents expressly required by the Leil
Credit) or to ascertain or inquire as to the vaidir accuracy of any such document or the authafitthe Person executing or delivering any ¢
document. None of the L/C Issuer, the Administeathgent, any of their respective Related Part@samy correspondent, participant or assignt
the L/C Issuer shall be liable to any Lender fpraly action taken or omitted in connection herbwit the request or with the approval of the Les
or the Required Lenders, as applicable; (ii) antoactaken or omitted in the absence of gross gegke or willful misconduct; or (iii) the d
execution, effectiveness, validity or enforceapitif any document or instrument related to anydretif Credit or Issuer Document. The Borrov
hereby assume all risks of the acts or omissiorengfbeneficiary or transferee with respect taigts of any Letter of Credit; providedhowever, tha
this assumption is not intended to, and shall pig¢clude the Borrowergursuing such rights and remedies as they may agaimmst the beneficiary
transferee at law or under any other agreemenheNyd the L/C Issuer, the Administrative Agent, asfytheir respective Related Parties nor
correspondent, participant or assignee of the Is&lidr shall be liable or responsible for any of iregters described in clauses (i) through (\
Section 2.03(e) provided, however, that anything in such clauses to the contraryvitbstanding, the Borrowers may have a claim adatimes L/C
Issuer, and the L/C Issuer may be liable to the®wers, to the extent, but only to the extent, f direct, as opposed to consequential or exemy
damages suffered by the Borrowers which the Borrsvpeove were caused by the L/C Isssewillful misconduct or gross negligence or the
Issuers willful failure to pay under any Letter of Credifter the presentation to it by the beneficianaaight draft and certificate(s) strictly comply
with the terms and conditions of a Letter of Credit furtherance and not in limitation of the fgoéng, the L/C Issuer may accept documents
appear on their face to be in order, without respility for further investigation, regardless afyanotice or information to the contrary, and th€
Issuer shall not be responsible for the validitysofficiency of any instrument transferring or gssing or purporting to transfer or assign a Lettf
Credit or the rights or benefits thereunder or peats thereof, in whole or in part, which may prtivee invalid or ineffective for any reason.

(9) Cash CollateralUpon the request of the Administrative Agentta L/C Issuer (with a copy to the Administrativgeht) (i) if the
L/C Issuer has honored any full or partial drawiaguest under any Letter of
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Credit and such drawing has resulted in an L/C @eimg, or (ii) if, as of the Letter of Credit Expiion Date, any L/C Obligation or Letter of Cre
for any reason remains outstanding and, with résfeany such Letter of Credit, partially or whollyndrawn, the Borrowers shall, in each ¢
immediately Cash Collateralize the then Outstanddmgount of all L/C Obligations in an amount equal dne hundred percent (100%) of s
Outstanding Amount determined as of the date ofi $€ Borrowing or the Letter of Credit Expirati@ate, as the case may be. Sections 280%
8.02(c)set forth certain additional requirements to deli@ash Collateral hereunder. In addition, at ametthat there shall exist a Defaulting Len
within one (1) Business Day following the writtegquest of the Administrative Agent or any L/C Issoethe Swing Line Lender (in each case w
copy to the Administrative Agent), the BorrowersabiCash Collateralize the L/C Issuers’ (and, iplgable, the Swing Line Lende) Fronting
Exposure with respect to such Defaulting Lendette(oheined after giving effect to Section 2.17(a)(ad any Cash Collateral provided by
Defaulting Lender in accordance with the termshig Agreement) in an amount equal to one hundrecepé (100%) of such Fronting Exposure.
purposes of this Agreement, “ Cash Collaterdlizeeans to pledge and deposit with or deliver toAtiministrative Agent, for the benefit of the L
Issuer and the Lenders, as collateral for the Ligigations, cash or deposit account balances potsiwadocumentation in form and subste
reasonably satisfactory to the Administrative Agand the L/C Issuer (which documents are herebgertted to by the Lenders). Derivatives of
term have corresponding meanings. The Borrowad t@ the extent provided by any Defaulting Lendeich Defaulting Lender, hereby grant to
Administrative Agent, for the benefit of the L/Csiger and the Lenders, a first priority securityeiast in all such cash, deposit accounts ar
balances therein and in all other property so gledwias collateral pursuant to this Agreement, aralliproceeds of the foregoing, all as securitytiia
obligations to which Cash Collateral may be appli€sh Collateral shall be maintained in blockezh-interest bearing deposit accounts at Bar
America.

If at any time the Administrative Agent determindgmit Cash Collateral is subject to any right orinslaof any Person other than
Administrative Agent as herein provided, or that tbtal amount of such Cash Collateral is less thanamount required by this SectionS®ctior
2.05, as applicable, the Borrowers or the relevant Diéfeg Lender will, promptly upon demand by the Aidistrative Agent, pay or provide to 1
Administrative Agent additional Cash Collaterakin amount sufficient to eliminate such deficiency.

Notwithstanding anything to the contrary contaiirethis Agreement, Cash Collateral provided undiés Agreement in respect of Letters
Credit or Swing Line Loans shall be held and applie the satisfaction of the specific L/C Obligap Swing Line Loans, obligations to ft
participations therein (including, as to Cash Gelial provided by a Defaulting Lender, any intemstrued on such obligation) and other obliga:
for which the Cash Collateral was so provided, piaoany other application of such property as tayrovided for herein.

Cash Collateral (or the appropriate portion thérgmbvided to reduce Fronting Exposure or otheigattions shall be released prom
following (i) the elimination of the applicable Friing Exposure or payment in full of all other galtions giving rise thereto (including by
termination of Defaulting Lender status of the &gadlle Lender (or, as appropriate, its assigndeviihg compliance with Section 10.06(b)(Vj) or
(i) the Administrative Agent’'s determination théitere exists excess Cash Collateral; providédwever, that Cash Collateral furnished by or
behalf of the Borrowers shall not be released dutite continuance of a Default or Event of Defdatid following application as provided in t
Section 2.0%r in Section 2.17 as applicable, may be otherwise applied in acurd with Section 8.08

(h) Applicability of ISP Unless otherwise expressly agreed by the L/C Isandrthe Principal Borrower when a Letter of Cras
issued (including any such agreement applicabéntgxisting Letter of Credit), the rules of thé’IShall apply to each standby Letter of Credit.

0] Letter of Credit FeesThe Borrowers shall pay to the Administrativeefag for the account of each Lender in accordandke itg
Applicable Percentage a Letter of Credit fee (thetter of Credit Fe&) for each Letter of Credit equal to the Applicablat®timeghe daily amour
available to be drawn under such Letter of Cragligvided, however, any Letter of Credit Fees otligewpayable for the account of a Defaul
Lender with respect to any Letter of Credit as tdol such Defaulting Lender has not provided Casharal satisfactory to the L/C Issuer pursi
to this Section 2.03hall be payable, to the maximum extent permittgdapplicable Law, to the other Lenders in accordandth the upwar
adjustments in their respective Applicable Peragggaallocable to such Letter of Credit pursuar@¢otion 2.17(a)(iv) with the balance of such fee
any, payable to the L/C Issuer
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for its own account. For purposes of computingdhidy amount available to be drawn under any lkeifeCredit, the amount of such Letter of Cr
shall be determined in accordance with Section 1.06tter of Credit Fees shall be (i) computed auarterly basis in arrears and (ii) due and pa
on the first Business Day after the end of eachcMalune, September and December, commencing hatfirst such date to occur after the issu
of such Letter of Credit, on the Letter of Creditpitation Date and thereafter on demand. If tisrany change in the Applicable Rate during
quarter, the daily amount available to be drawneargdch Letter of Credit shall be computed andiplidt! by the Applicable Rate separately for €
period during such quarter that such ApplicablecReas in effect. Notwithstanding anything to tleattary contained herein, upon the request ¢
Required Lenders, while any Event of Default exiatsLetter of Credit Fees shall accrue at theab#&fRate.

0] Fronting Fee and Documentary andcBsging Charges Payable to L/C Issudihe Borrowers shall pay directly to the L/C lst
for its own account a fronting fee for each LettéiCredit equal to 0.250% per annum times the daigkimum amount available to be drawn ui
such Letter of Credit (whether or not such maximammount is then in effect under such Letter of Qjedsuch fronting fee for each Letter of Cri
shall be (i) computed on a quarterly basis in asr@ad (i) due and payable on the first Busineag &fter the end of each March, June, Septembe
December, commencing with the first such date touo@fter the issuance of such Letter of Credit,tloe Letter of Credit Expiration Date ¢
thereafter within five (5) days of demand. In diai, the Borrowers shall pay directly to the L/&uier for its own account the customary issui
presentation, amendment and other processing dedspther standard costs and charges, of the Isi@igelating to letters of credit as from tim
time in effect. Such customary fees and standasts@and charges are due and payable on demarateandnrefundable.

(k) Conflict with Issuer Documentdn the event of any conflict between the terrasebf and the terms of any Issuer Document
terms hereof shall control.

0] Letters of Credit Issued for Subarits. Notwithstanding that a Letter of Credit issuedotstanding hereunder is in support of
obligations of, or is for the account of, a Subeidiof any Borrower, the Borrowers shall be obkghto reimburse the L/C Issuer hereunder for amnl
all drawings under such Letter of Credit. The Borers hereby acknowledge that the issuance of fsetie Credit for the account of any si
Subsidiaries inures to the benefit of the Borrowersd that the Borrowerdbusiness derives substantial benefits from thenegses of su
Subsidiaries.

2.04 Swing Lind.oans.
(a) The Swing Line Subject to the terms and conditions set fortieingthe Swing Line Lender, in reliance upon thgeeaments of tt

other Lenders set forth in this Section 2,04grees to make loans (each such loan, a “ Swing Liéran”) to the Borrowers from time to time on ¢
Business Day during the Availability Period in aggeegate amount not to exceed at any time outsigrttie amount of the Swing Line Sublir
notwithstanding the fact that such Swing Line Loamisen aggregated with the Applicable PercentagaeOutstanding Amount of Committed Lo
and L/C Obligations of the Lender acting as SwingelLLender, may exceed the amount of such Len@siamitment;_provided however, that afte
giving effect to any Swing Line Loan, (i) the Tot@utstandings shall not exceed the Aggregate Comenits, and (ii) the aggregate Outstan
Amount of the Committed Loans of any Lender, gush Lender’s Applicable Percentage of the Outstandmount of all L/C Obligations, plusuct
Lender’s Applicable Percentage of the OutstandimgoAnt of all Swing Line Loans shall not exceed suemder's Commitment, and provided
further, that the Borrowers shall not use the proceedsngfSwing Line Loan to refinance any outstandingngw.ine Loan. Within the foregoit
limits, and subject to the other terms and condgidereof, the Borrowers may borrow under this i8e@&.04, prepay under Section 2.05anc
reborrow under this Section 2.04&£ach Swing Line Loan shall be a Base Rate Ldaimediately upon the making of a Swing Line Loaach Lende
shall be deemed to, and hereby irrevocably andnditonally agrees to, purchase from the Swing Llieader a risk participation in such Swing L
Loan in an amount equal to the product of such eesd\pplicable Percentage timge amount of such Swing Line Loan.

(b) Borrowing ProceduresEach Swing Line Borrowing shall be made upon Buerowers’irrevocable notice to the Swing Li
Lender and the Administrative Agent, which may beeg by telephone. Each such notice must be redeby the Swing Line Lender and
Administrative Agent not later than 1:00 p.m. or ttequested borrowing date, and shall specifyh@)amount to be borrowed, which shall t
minimum of $100,000,
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and (ii) the requested borrowing date, which shala Business Day. Each such telephonic notice Ineusonfirmed promptly by delivery to the Sw
Line Lender and the Administrative Agent of a veittSwing Line Loan Notice, appropriately completed signed by a Responsible Officer of
Principal Borrower. Promptly after receipt by tBwing Line Lender of any telephonic Swing Line Lddatice, the Swing Line Lender will confii
with the Administrative Agent (by telephone or initmg) that the Administrative Agent has also rigeel such Swing Line Loan Notice and, if not,
Swing Line Lender will notify the Administrative &gt (by telephone or in writing) of the contentsrdof. Unless the Swing Line Lender has rece
notice (by telephone or in writing) from the Adnstrative Agent (including at the request of any dem prior to 2:00 p.m. on the date of the prop
Swing Line Borrowing (A) directing the Swing Lineshder not to make such Swing Line Loan as a re$ule limitations set forth in the provisa
the first sentence of Section 2.04(a@y (B) that one or more of the applicable cowditi specified in Article IMs not then satisfied, then, subject to
terms and conditions hereof, the Swing Line Lendi#ly not later than 3:00 p.m. on the borrowingelapecified in such Swing Line Loan Notice, 1
the amount of its Swing Line Loan available to B@rowers.

(c) Refinancing of Swing Line Loans

0] The Swing Line Lender at any timetgsole and absolute discretion may request, balbef the Borrowers (each of whi
hereby irrevocably authorize the Swing Line Lentteso request on its behalf), that each Lender nsaBase Rate Committed Loan in
amount equal to such LenderApplicable Percentage of the amount of Swing Llinans then outstanding. Such request shall beern
writing (which written request shall be deemed eécabCommitted Loan Notice for purposes hereof)iaratcordance with the requirement
Section 2.02 without regard to the minimum and multiples sfieditherein for the principal amount of Base Riatans, but subject to t
unutilized portion of the Aggregate Commitments dhed conditions set forth in _Section 4.02ZT'he Swing Line Lender shall furnish
Borrowers with a copy of the applicable Committesah Notice promptly after delivering such noticetlie Administrative Agent. Ea
Lender shall make an amount equal to its Applicdtdecentage of the amount specified in such Coradhitiban Notice available to t
Administrative Agent in immediately available fun@nd the Administrative Agent may apply Cash Qellal available with respect to
applicable Swing Line Loan) for the account of 8wing Line Lender at the Administrative AgenOffice not later than 1:00 p.m. on the
specified in such Committed Loan Notice, whereupgumhject to_Section 2.04(c)(iij) each Lender that so makes funds available sl
deemed to have made a Base Rate Committed Lodret8drrowers in such amount. The AdministrativeeAigshall remit the funds
received to the Swing Line Lender.

(ii) If for any reason any Swing Line Lroaannot be refinanced by such a Committed Borrgwim accordance wi
Section 2.04(c)(i) the request for Base Rate Committed Loans subdniity the Swing Line Lender as set forth hereirl figadeemed to be
request by the Swing Line Lender that each of thaders fund its risk participation in the relev&wing Line Loan and each Lender’
payment to the Administrative Agent for the accoahthe Swing Line Lender pursuant to Section ZP#(shall be deemed payment
respect of such participation.

(i) If any Lender fails to make availatto the Administrative Agent for the account bétSwing Line Lender any amo!
required to be paid by such Lender pursuant tddregoing provisions of this Section 2.04{g) the time specified in Section 2.04(c)(ihe
Swing Line Lender shall be entitled to recover freath Lender (acting through the Administrative Afyeon demand, such amount v
interest thereon for the period from the date uyment is required to the date on which such payimsammediately available to the Sw
Line Lender at a rate per annum equal to the greditine Federal Funds Rate and a rate determipebdebSwing Line Lender in accordai
with banking industry rules on interbank compemsatiA certificate of the Swing Line Lender submmittto any Lender (through i
Administrative Agent) with respect to any amountsrgy under this clause (iii) shall be conclusiveeaft manifest error.

(iv) Each Lendes’ obligation to make Committed Loans or to purchasé fund risk participations in Swing Line Lo
pursuant to this Section 2.04(shall be absolute and unconditional and shall moaffected by any circumstance, including (A) aatoff,
counterclaim, recoupment, defense or other righthvisuch Lender may have against the Swing Linedegnthe Borrowers or any otl
Person
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for any reason whatsoever, (B) the occurrence or contirmafia Default, or (C) any other occurrence, ev@ntondition, whether or n
similar to any of the foregoing; providedhowever, that each Lender’s obligation to make Committedrs pursuant to this Section 2.04¢c)
subject to the conditions set forth_in Section 4.0%0 such funding of risk participations shalliegke or otherwise impair the obligation of
Borrower to repay Swing Line Loans, together witterest as provided herein.

(d) Repayment of Participations

0] At any time after any Lender has fhased and funded a risk participation in a Swingellioan, if the Swing Line Lenc
receives any payment on account of such Swing Losn, the Swing Line Lender will distribute to sucénder its Applicable Percentage
such payment (appropriately adjusted, in the cdsenterest payments, to reflect the period of tiohering which such Lendes’ risk
participation was funded) in the same funds asehieseived by the Swing Line Lender; provided &t such payment shall, to the ex
distributed after the Business Day following theilgyLine Lenders receipt thereof, be accompanied by interest eh payment amou
(payable by the Swing Line Lender) calculated &t Bederal Funds Rate commencing as of the datehvidibwo (2) days following tt
Business Day following the Swing Line Lendereceipt of such payment through the date on wiiiehSwing Line Lender makes s
payment to the applicable Lender.

(ii) If any payment received by the Swinge Lender in respect of principal or interestaoy Swing Line Loan is required
be returned by the Swing Line Lender under anyhefdircumstances described_ in Section 1Qi®&uding pursuant to any settlement ent
into by the Swing Line Lender in its discretionjcl Lender shall pay to the Swing Line Lender ippWcable Percentage thereof on den
of the Administrative Agent, pluisterest thereon from the date of such demandu(ihslemand is received by a Lender by 2:00 p.nd if
such demand is received after 2:00 p.m., then &x Business Day) to the date such amount is retlyrat a rate per annum equal to
Federal Funds Rate. The Administrative Agent wilke such demand upon the request of the Swing ILlémeler. The obligations of t
Lenders under this clause shall survive the paynneiotl of the Obligations and the terminationtbfs Agreement.

(e) Interest for Account of Swing Linerider. The Swing Line Lender shall be responsible fimoicing the Borrowers for interest
the Swing Line Loans. Until each Lender fundsBese Rate Committed Loan or risk participation parg to this_Section 2.0t refinance suc
Lenders Applicable Percentage of any Swing Line Loarerest in respect of such Applicable Percentagd bhadolely for the account of the Sw
Line Lender.

) Payments Directly to Swing Line Lemd The Borrowers shall make all payments of priatgnd interest in respect of the Sw
Line Loans directly to the Swing Line Lender.

Existence of a Defaulting Lendeifhe Swing Line Lender shall not be required takenany portion of a Swing Line Lc
attributable to the risk participation of a Deféndt Lender unless (i) the Swing Line Lender hased into arrangements, including the deliver
Cash Collateral, satisfactory to the Swing Line den(in its sole but reasonable discretion) with Borrower or such Defaulting Lender to elimir
the Swing Line Lender’s actual or potential FrogtiExposure (after giving effect to Section 2.174(Q)) with respect to the Defaulting Lender aris
from either the Swing Line Loan then proposed torfzele or that Swing Line Loan and all other SwimgelLoans to which the Swing Line Lender
Fronting Exposure, as it may elect in its sole migon or (ii) the Fronting Exposure resulting fresuch Defaulting Lender has been realloc
pursuant to Section 2.17(a)(iv)

2.05 Prepayments

(@) The Borrowers may, upon notice toAlgeninistrative Agent, at any time or from timettme voluntarily prepay Committed Log
in whole or in part without premium or penalty; piged that (i) such notice must be received by the Adstiative Agent not later than 11:00
(A) three (3) Business Days prior to any date afpayment of Eurodollar Rate Loans and (B) on the @& prepayment of Base Rate Commi
Loans; (ii) any prepayment of Eurodollar Rate Loahall be in a principal amount of $2,000,000 @rteole multiple of $500,000
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in excess thereof; and (iii) any prepayment of BRa Committed Loans shall be in a principal an@fii$500,000 or a whole multiple of $100,00t
excess thereof or, in each case, if less, theeeptincipal amount thereof then outstanding. Eaath notice shall specify the date and amount cif
prepayment and the Type(s) of Committed Loans tprbpaid. The Administrative Agent will promptlptify each Lender of its receipt of each s
notice, and of the amount of such Lendekpplicable Percentage of such prepayment. Ihswuatice is given by the Borrowers, the Borrowdrall
make such prepayment and the payment amount sgkaifisuch notice shall be due and payable on dltes specified therein. Any prepayment
Eurodollar Rate Loan shall be accompanied by alfwed interest on the amount prepaid, together waiith additional amounts required pursuail
Section 3.05. Subject to_Section 2.17each such prepayment shall be applied to the GtiednlLoans of the Lenders in accordance with

respective Applicable Percentages.

(b) The Borrowers may, upon notice to 8wing Line Lender (with a copy to the AdministvatiAgent), at any time or from time
time, voluntarily prepay Swing Line Loans in whalein part without premium or penalty; provid#wit (i) such notice must be received by the S
Line Lender and the Administrative Agent not latean 1:00 p.m. on the date of the prepayment, @nanfy such prepayment shall be in a minin
principal amount of $100,000. Each such noticdl sieecify the date and amount of such prepaym#rguch notice is given by the Borrowers,
Borrowers shall make such prepayment and the payameount specified in such notice shall be dueayble on the date specified therein.

(c) If for any reason the Total Outstanydi at any time exceed the Aggregate Commitmergs th effect, the Borrowers st
immediately prepay Loans and/or Cash Collateralisel/C Obligations in an aggregate amount equaluith excess; providedhowever, that the
Borrowers shall not be required to Cash Collateeathe L/C Obligations pursuant to this Sectiorb@Punless after the prepayment in full of
Loans the Total Outstandings exceed the Aggregatentitments then in effect.

2.06 Termination or Reduction of Commitrents.

The Borrowers may, upon notice to the Administ@thgent, terminate the Aggregate Commitments,anftime to time permanently redt
the Aggregate Commitments; providést (i) any such notice shall be received by tldenikistrative Agent not later than 11:00 a.m. f{&¢ Busines
Days prior to the date of termination or reducti@i,any such partial reduction shall be in an @ggte amount of $5,000,000 or any whole multip
$1,000,000 in excess thereof, (iii) the Borrowdrallsnot terminate or reduce the Aggregate Commité, after giving effect thereto and to
concurrent prepayments hereunder, the Total Oulistgse would exceed the Aggregate Commitments, amdf(after giving effect to any reduction
the Aggregate Commitments, the Letter of Creditliibor the Swing Line Sublimit exceeds the amowhtthe Aggregate Commitments, s
Sublimit shall be automatically reduced by the am@f such excess. The Administrative Agent withqptly notify the Lenders of any such notic
termination or reduction of the Aggregate CommitiserAny reduction of the Aggregate Commitmentslidba applied to the Commitment of ei
Lender according to its Applicable Percentage. fédls accrued until the effective date of any taation of the Aggregate Commitments shall be
on the effective date of such termination.

2.07 Repayment of Loans

(a) The Borrowers shall repay to the lessdon the Maturity Date the aggregate principabamh of Committed Loans outstanding
such date in accordance with Section zh##eof.

(b) The Borrowers shall repay each Swiimg Loan on the earlier to occur of (i) the datef(5) Business Days after such Loan is n
and (ii) the Maturity Date.

2.08 Interest
(a) Subject to the provisions of subgectb) below, (i) each Eurodollar Rate Loan shall beaenest on the outstanding princi
amount thereof for each Interest Period at a rateapnum equal to the Eurodollar Rate for suchréstePeriod pluthe Applicable Rate; (i) each Bz

Rate Committed Loan shall bear interest on thetantng principal amount thereof from the applieabbrrowing date at a rate per annum equal 1
Base Rate
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plusthe Applicable Rate; and (iii) each Swing Line Ladrall bear interest on the outstanding principabant thereof from the applicable borrow
date at a rate per annum equal to the Base Ra¢hplipplicable Rate.

(b) (i) If any amount of pripaill of any Loan is not paid when due (without reiger any applicable grace periods), wheth
stated maturity, by acceleration or otherwise, sartiount shall thereafter bear interest at a fluctganterest rate per annum at all times equahé
Default Rate to the fullest extent permitted bylaable Laws.

(ii) If any amount (other than principelany Loan) payable by the Borrowers under anynLDacument is not paid when ¢
(without regard to any applicable grace periodsjether at stated maturity, by acceleration or etigr, then upon the request of the Reqt
Lenders, such amount shall thereafter bear intatestfluctuating interest rate per annum at ale8 equal to the Default Rate to the fu
extent permitted by applicable Laws.

(i) Upon the request of the Requirednters, while any Event of Default exists, the Bagos shall pay interest on
principal amount of all outstanding Obligationsdwerder at a fluctuating interest rate per annualldimes equal to the Default Rate to
fullest extent permitted by applicable Laws.

(iv) Accrued and unpaid interest on pas¢ amounts (including interest on past due intesdsll be due and payable u
demand.

(c) Interest on each Loan shall be dwkayable in arrears on each Interest Payment &mikicable thereto and at such other time
may be specified herein. Interest hereunder sfeliue and payable in accordance with the termeohéefore and after judgment, and before
after the commencement of any proceeding undeDayor Relief Law.

2.09 Fees
In addition to certain fees described in subsesti@and_(j)of Section 2.03

(a) Facility Fee For each day prior to the termination of thisé@gment and the payment in full of the Obligatidhs, Borrowers shz
pay to the Administrative Agent for the accounteafch Lender (other than Defaulting Lenders to tkterg set forth in_Section 2.17(a)(ii))in
accordance with its Applicable Percentage, a tgcfite (the “_Facility Fe€) equal to the Applicable Rate timéke actual daily amount of t
Aggregate Commitments (or, if the Aggregate Comraitta have terminated, on the Outstanding Amouialld€ommitted Loans, Swing Line Log
and L/C Obligations), regardless of usage, sulijeadjustment as provided in _Section 2.1The Facility Fee shall accrue at all times dyrthe
Availability Period (and thereafter so long as &gmmitted Loans, Swing Line Loans or L/C Obligaiaemain outstanding), including at any t
during which one or more of the conditions in AlitV is not met, and shall be due and payable quariteryrears on the last Business Day of «
March, June, September and December, commenciriy tht first such date to occur after the ClosingeDand on the Maturity Date (and
applicable, thereafter on demand). The Facility Bleall be calculated quarterly in arrears, arnhdfe is any change in the Applicable Rate durimg
quarter, the actual daily amount shall be compuated multiplied by the Applicable Rate separately dach period during such quarter that
Applicable Rate was in effect.

(b) Other FeesThe Borrowers shall, without duplication of degs documented herein, pay to the Arrangers amddministrativi
Agent any such other fees as mutually agreed trwh $ees shall be fully earned when paid and siatlibe refundable for any reason whatsor
except as otherwise specifically agreed.

2.10 Computation of Interest and Fees

All computations of interest for Base Rate Loamsl(iding Base Rate Loans determined by referendeet&urodollar Rate) shall be made
the basis of a year of 365 or 366 days, as the masebe, and actual days elapsed. All other coatiouts of fees and interest shall be made o
basis of a 360-day year and actual days elapseidi{wisults in more fees or interest, as applicdi®éng paid than if computed on the basis of a 365
day
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year). Interest shall accrue on each Loan fordéaeon which the Loan is made, and shall not acorua Loan, or any portion thereof, for the da
which the Loan or such portion is paid, providedt any Loan that is repaid on the same day ociwihis made shall, subject to Section 2.12(a¢a
interest for one day. Each determination by thenkistrative Agent of an interest rate or fee hedar shall be conclusive and binding for
purposes, absent manifest error.

2.11 Evidence of Debt

(a) The Credit Extensions made by eaahdee shall be evidenced by one or more accountscards maintained by such Lender
by the Administrative Agent in the ordinary courfebusiness. The accounts or records maintaingtidAdministrative Agent and each Lender ¢
be conclusive absent manifest error of the amofinh@ Credit Extensions made by the Lenders toBbeowers and the interest and paym
thereon. Any failure to so record or any errod@ing so shall not, however, limit or otherwiseeatfthe obligation of the Borrowers hereunder tg
any amount owing with respect to the Obligatiohsthe event of any conflict between the accoumid @ecords maintained by any Lender anc
accounts and records of the Administrative Agentespect of such matters, the accounts and recdriie Administrative Agent shall control in
absence of manifest error. Upon the request oflaamder made through the Administrative Agent, Buerowers shall execute and deliver to ¢
Lender (through the Administrative Agent) a Notdjet shall evidence such Lendgt’oans in addition to such accounts or recordschE.ender me
attach schedules to its Note and endorse thereodatte, Type (if applicable), amount and maturftiisoLoans and payments with respect thereto.

(b) In addition to the accounts and rdsoreferred to in_subsection (agach Lender and the Administrative Agent shalintagn in
accordance with its usual practice accounts orrdscevidencing the purchases and sales by sucheteidarticipations in Letters of Credit ¢
Swing Line Loans. In the event of any conflictwe&n the accounts and records maintained by theiristnative Agent and the accounts and rec
of any Lender in respect of such matters, the autscand records of the Administrative Agent shalitcol in the absence of manifest error.

2.12 Payments Generally; Administrativé\gent's Clawback.

€) General All payments to be made by the Borrowers shalhtade without condition or deduction for any ceucliim, defens
recoupment or setoff. Except as otherwise exprgaslvided herein, all payments by the Borrowerseebeder shall be made to the Administre
Agent, for the account of the respective Lenders/tiich such payment is owed, at the Administrathgent’s Office in Dollars and in immediate
available funds not later than 2:00 p.m. on the dgtecified herein. The Administrative Agent vgitbmptly distribute to each Lender its Applice
Percentage (or other applicable share as providesirt) of such payment in like funds as receivedvrg transfer to such LendsrLending Office
provided that any such payment shall, to the exthksiributed after the Business Day following theministrative Agens receipt thereof, |
accompanied by interest on such payment amountfpeyy the Administrative Agent) calculated at Fexleral Funds Rate commencing as o
date which is two (2) days following the BusinesayDollowing the Administrative Agerg’receipt of such payment through the date on wittie
Administrative Agent makes such payment to the iapble Lender(s). All payments received by the Adstrative Agent after 2:00 p.m. shall
deemed received on the next succeeding Businessaayany applicable interest or fee shall contitmaccrue. If any payment to be made by
Borrowers shall come due on a day other than anBsgsiDay, payment shall be made on the next fallgWiusiness Day, and such extension of
shall be reflected in computing interest or feegha case may be.

(b) 0] Funding by LenderseBumption by Administrative AgentUnless the Administrative Agent shall have reedinotict
from a Lender prior to the proposed date of any @dted Borrowing of Eurodollar Rate Loans (or, iretcase of any Committed Borrow
of Base Rate Loans, prior to 12:00 noon on the d&tsuch Committed Borrowing) that such Lender witit make available to t
Administrative Agent such Lendar'share of such Committed Borrowing, the AdmintsteaAgent may assume that such Lender has
such share available on such date in accordanteSeittion 2.0Zor, in the case of a Committed Borrowing of BasgeR_oans, that su
Lender has made such share available in accordeitttand at the time required by Section 2)@hd may, in reliance upon such assumg
make available to the Borrowers a correspondingusntnoln such event, if a Lender has not in factdenés share of the applicable Commi
Borrowing available to the Administrative Agenteththe applicable

41




Lender and the Borrowers severally agree to paggcAdministrative Agent forthwith on demand suchresponding amount in immediat
available funds with interest thereon, for each flagn and including the date such amount is ma@déahle to the Borrowers to but exclud
the date of payment to the Administrative Agent(/gtin the case of a payment to be made by sucidée the greater of the Federal Fu
Rate and a rate determined by the Administrativermign accordance with banking industry rules oteribank compensation, plusy
administrative, processing or similar fees custdyaharged by the Administrative Agent in conneatiwith the foregoing, and (B) in t
case of a payment to be made by the Borrowerdantbeeest rate applicable to Base Rate Loans. dfBbrrowers and such Lender shall
such interest to the Administrative Agent for treeme or an overlapping period, the AdministrativeeAgshall promptly remit to tl
Borrowers the amount of such interest paid by tleer@®vers for such period. If such Lender paysshare of the applicable Commit
Borrowing to the Administrative Agent, then the ambso paid shall constitute such Lende€ommitted Loan included in such Commi
Borrowing. Any payment by the Borrowers shall bighaut prejudice to any claim the Borrowers may énagainst a Lender that shall h
failed to make such payment to the AdministratigeAt.

(ii) Payments by Borrowers; PresumptibiysAdministrative Agent Unless the Administrative Agent shall have reee
notice from the Borrowers prior to the date on wahany payment is due to the Administrative Agemttfee account of the Lenders or the
Issuer hereunder that the Borrowers will not makehspayment, the Administrative Agent may assuna¢ tire Borrowers have made s
payment on such date in accordance herewith and imagliance upon such assumption, distributeht ltenders or the L/C Issuer, as
case may be, the amount due. In such event, Btlieowers have not in fact made such payment, dzeh of the Lenders or the L/C Iss
as the case may be, severally agrees to repag tddministrative Agent forthwith on demand the amtoso distributed to such Lender or
L/C Issuer, in immediately available funds withargst thereon, for each day from and includingddite such amount is distributed to it to
excluding the date of payment to the Administratiégent, at the greater of the Federal Funds Ratk arrate determined by |
Administrative Agent in accordance with bankingustty rules on interbank compensation.

A notice of the Administrative Agent to any Lendaerthe Borrowers with respect to any amount owindar this subsection (b) st
be conclusive, absent manifest error.

(c) Failure to Satisfy Conditions Preeged If any Lender makes available to the AdministatAgent funds for any Loan to be mi
by such Lender as provided in the foregoing provisiof this Article I, and such funds are not made available to theoBanrs by the Administrati
Agent because the conditions to the applicable iCEedension set forth in Article Nare not satisfied or waived in accordance withtdrens hereo
the Administrative Agent shall return such fundslike funds as received from such Lender) to dumtder, without interest.

(d) Obligations of Lenders Severalhe obligations of the Lenders hereunder to makenmitted Loans, to fund participations
Letters of Credit and Swing Line Loans and to mp&gments pursuant to Section 10.04(® several and not joint. The failure of any Leanidd mak
any Committed Loan, to fund any such participatioo make any payment under Section 10.0d(cany date required hereunder shall not reliey
other Lender of its corresponding obligation tosdoon such date, and no Lender shall be resporfsibtae failure of any other Lender to so mak
Committed Loan, to purchase its participation omiake its payment under Section 10.04(c)

(e) Funding SourceNothing herein shall be deemed to obligate aegder to obtain the funds for any Loan in any paldr place ¢
manner or to constitute a representation by anyleethat it has obtained or will obtain the fundsdny Loan in any particular place or manner.

2.13 Sharing of Payments by Lenders

If any Lender shall, by exercising any right ofaf&br counterclaim or otherwise, obtain paymentaspect of any principal of or interest
any of the Committed Loans made by it, or the pguditions in L/C Obligations or in Swing Line Loahsld by it resulting in such Lendsrteceivin
payment of a proportion of the aggregate amoustioh Committed Loans or participations and accimtlest thereon greater than_its paita
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share thereof as provided herein, then the Lendegiving such greater proportion shall (a) notifie tAdministrative Agent of such fact, ¢
(b) purchase (for cash at face value) participationthe Committed Loans and subparticipations/@ Obligations and Swing Line Loans of the o
Lenders, or make such other adjustments as shadigb#able, so that the benefit of all such paymesttall be shared by the Lenders ratab
accordance with the aggregate amount of principedinal accrued interest on their respective Comuthitteans and other amounts owing th

providedthat:

0] if any such participations or subjEpations are purchased and all or any portiorthef payment giving rise theretc
recovered, such participations or subparticipatismall be rescinded and the purchase price restoréte extent of such recovery, with
interest; and

(i) the provisions of this Section shalit be construed to apply to (x) any payment nmagder on behalf of the Borrowe
pursuant to and in accordance with the expressstarfhis Agreement (including the application ahdls arising from the existence ¢
Defaulting Lender), (y) the application of Cash latral provided for in_Section 2.03(g)or (z) any payment obtained by a Lende
consideration for the assignment of or sale of gigipation in any of its Committed Loans or sulifiapations in L/C Obligations or Swil
Line Loans to any assignee or participant, othanthn assignment to the Borrowers or any Subsidieneof (as to which the provisions
this Section shall apply).

Each Loan Party consents to the foregoing and agteedhe extent it may effectively do so underligpple law, that any Lender acquirin
participation pursuant to the foregoing arrangesieantly exercise against such Loan Party rights tfffsand counterclaim with respect to s
participation as fully as if such Lender were adircreditor of such Loan Party in the amount ahsparticipation.

2.14 Maturity Date.

(@) Maturity Date Subject to the provisions of clause (b) of tBéction 2.14 the Borrowers shall, on the Maturity Date, caths
Obligations (including, without limitation, all ostanding principal and interest on the Committedrisand Swing Line Loans and all fees, costt
expenses due and owing under the Loan Documenit® paid in full.

(b) Satisfaction of Obligations Upon A&teration. Notwithstanding anything contained herein oaiy other Loan Document to !
contrary, to the extent any of the Obligations aceelerated pursuant to the terms hereof (inclydivithout limitation, Section 8.0%ereof), th
Borrowers shall, immediately upon the occurrencsuah acceleration, cause such accelerated Oblngatid be paid in full.

(c) Conflicting Provisions This Section shall supersede any provisionsitiGn 2.13or 10.01to the contrary.
2.15 Extension of Maturity Date
(a) Request for an Extension. The PpalcBorrower may, by notice to the Administrativggeht (who shall promptly notify tl

Lenders) not earlier than ninety (90) days and latetr than thirty (30) days prior to the Initial Mgty Date, request that the Lenders extenc
Maturity Date for an additional year from the laltMaturity Date so long as no Default exists &ttime of such request.

(b) Conditions to Effectiveness of Exiens As a condition precedent to the extensiothefMaturity Date pursuant to this Section:

0] the Borrowers shall deliver to therAihistrative Agent a certificate of each Loan Patéged as of the Initial Maturity De
(in sufficient copies for each Lender) signed bResponsible Officer of such Loan Party (A) certifyiand attaching the resolutions ado
by such Loan Party approving or consenting to sadkension and (B) in the case of the Borrowerstjfgarg that, before and after givil
effect to such extension, (1) the representatiomsvearranties contained in Article &d the other Loan Documents are true and corr
and as of the Initial Maturity Date, except to thdent that such representations and warrantiesfigadly refer to an earlier date, in whi
case they are true and correct as
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of such earlier date, and except that for purpo$éisis Section 2.15the representations and warranties containedligestions (ajnd_(b)of
Section 5.05%hall be deemed to refer to the most recent statenfiernished pursuant to clauses (a) and (b) easely, of Section 6.01anc
(2) no Default exists;

(i) on the Initial Maturity Date, the Bowers shall pay to Administrative Agent for theopata account of each Lende
accordance with their respective Applicable Permges an extension fee equal to twoths of one percent (.20%) of the Aggre
Commitments as of such date, which fee shall, wizd, be fully earned and non-refundable undercartymstances; and

(i) no Default shall exist on the datesuch extension or after giving effect thereto.
(c) ConflictingProvisions. This Section shall supersede any provisionsitiSn 2.13or 10.01to the contrary.
2.16 Increase in Commitments
(a) Request for Increasd’rovided there exists no Default, upon noticéhe Administrative Agent (which shall promptly ifgtthe

Lenders), the Borrowers may request increaseseirAtigregate Commitments by an amount not exceedintpe aggregate, $75,000,0@@pvidec
that any such request for an increase shall benimamum amount of $25,000,000. At the time ofdiag such notice, the Borrowers (in consulta
with the Administrative Agent) shall specify theng period within which each Lender is requesteckspond (which shall in no event be less tha
Business Days from the date of delivery of suclicedb the Lenders).

(b) Lender Elections to Increas&ach Lender shall notify the Administrative Agerithin such time period whether or not it agrés
increase its Commitment and, if so, whether byranunt equal to, greater than, or less than its ipble Percentage of such requested increase
Lender not responding within such time period shaldeemed to have declined to increase its Conenitm

(c) Notification by Administrative Agerdditional Lenders The Administrative Agent shall notify the Borrerg and each Lender
the Lenders’responses to each request made hereunder. Tovadhie full amount of a requested increase andesttip the approval of tl
Administrative Agent and the L/C Issuer (which apgis shall not be unreasonably withheld), the 8ears may also invite additional Eligil
Assignees to become Lenders pursuant to a joirgteement in form and substance satisfactory té\theinistrative Agent and its counsel.

(d) Effective Date and Allocationslf the Aggregate Commitments are increased gomtance with this Section, the Administra
Agent and the Borrowers shall determine the effectilate (the “_Increase Effective Ddte and the final allocation of such increase.
Administrative Agent shall promptly notify the Bomwers and the Lenders of the final allocation aftsincrease and the Increase Effective Date.

(e) Conditions to Effectiveness of Irase. As a condition precedent to such increase, tireoBrers shall deliver to the Administrat
Agent a certificate of each Loan Party dated athefincrease Effective Date (in sufficient copiesdach Lender) signed by a Responsible Offic
such Loan Party (i) certifying and attaching thsotations adopted by such Loan Party approvingoosenting to such increase, and (i) in the ca
the Borrowers, certifying that, before and afterimgy effect to such increase, (A) the represematiand warranties contained_in Articleaxd the othe
Loan Documents are true and correct on and asedinttrease Effective Date, except to the exteritdheh representations and warranties specifi
refer to an earlier date, in which case they ave @nd correct as of such earlier date, and exteptfor purposes of this Section 2.16he
representations and warranties contained in subssda)and (b)of Section 5.05hall be deemed to refer to the most recent staitnfarnishe
pursuant to clauses (a) and (b), respectivelyeati8n 6.01, and (B) no Default exists. The Borrowers shadigay any Committed Loans outstanc
on the Increase Effective Date (and pay any additi@mounts required pursuant_to Section 3.6 the extent necessary to keep the outsta
Committed Loans ratable with any revised ApplicaBercentages arising from any nonratable increaghe Commitments under this Section
addition, the Borrowers shall, to the extent retgetdy any Lender(s), deliver to such Lender(s)phshe Increase Effective Date, new N
representing the Commitment(s) of such Lender(s).
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4] Conflicting Provisions This Section shall supersede any provisionseirtiSns 2.13r 10.01to the contrary.

2.17 Defaulting Lenders
(a) Adjustments Notwithstanding anything to the contrary congairin this Agreement, if any Lender becomes a DgfiuLender

then, until such time as that Lender is no longBeéaulting Lender, to the extent permitted by &aile Law:

0] Waivers and AmendmentsThat Defaulting Lendes’ right to approve or disapprove any amendmentyevar consel
with respect to this Agreement shall be restriegtedet forth in Section 10.01

(i) Reallocation of PaymentsAny payment of principal, interest, fees or otamounts received by the Administrative A¢
for the account of that Defaulting Lender (whetheluntary or mandatory, at maturity, pursuant ttidde VIl or otherwise, and including a
amounts made available to the Administrative Adggnthat Defaulting Lender pursuant to Section 10,0éhall be applied at such time
times as may be determined by the Administrativeigs followsfirst , to the payment of any amounts owing by that DiéfegiLender t
the Administrative Agent hereundesscond , to the payment on a pro rata basis of any amawmmiisg by that Defaulting Lender to the 1
Issuer or Swing Line Lender hereunddird , if so determined by the Administrative Agent eguested by the L/C Issuer or Swing |
Lender, to be held as Cash Collateral for futuradfog obligations of that Defaulting Lender of gugrticipation in any Swing Line Loan
Letter of Creditfourth, as the Principal Borrower may request (so longaBefault or Event of Default exists), to thedirg of any Loan i
respect of which that Defaulting Lender has faitedfund its portion thereof as required by this égment, as determined by
Administrative Agentfifth , if so determined by the Administrative Agent ahe Principal Borrower, to be held in a nimterest bearin
deposit account and released in order to satisfigations of that Defaulting Lender to fund Loansder this Agreementixth , to the
payment of any amounts owing to the Lenders, th@ lskuer or Swing Line Lender as a result of ardginent of a court of compet:
jurisdiction obtained by any Lender, the L/C IssaeSwing Line Lender against that Defaulting Lende a result of that Defaulting Lender’
breach of its obligations under this Agreemeaatenth , so long as no Default or Event of Default exigisthe payment of any amounts ow
to any Borrower as a result of any judgment of arcof competent jurisdiction obtained by such Barer against that Defaulting Lender :
result of that Defaulting Lender’s breach of itdigétions under this Agreement; adadhth , to that Defaulting Lender or as otherwise dird
by a court of competent jurisdiction; provided tHdk) such payment is a payment of the princigalount of any Loans or L/C Borrowings
respect of which that Defaulting Lender has nayftunded its appropriate share and (y) such Laans/C Borrowings were made at a ti
when the conditions set forth in_Section 4Were satisfied or waived, such payment shall bdiegsolely to pay the Loans of, and |
Borrowings owed to, all nobefaulting Lenders on a pro rata basis prior togeipplied to the payment of any Loans of, or Li@rBwings
owed to, that Defaulting Lender. Any payments,ppsenents or other amounts paid or payable to aultéfg Lender that are applied
held) to pay amounts owed by a Defaulting Lendetogoost Cash Collateral pursuant to this Sectid7(2)(ii) shall be deemed paid to ¢
redirected by that Defaulting Lender, and each keeftevocably consents hereto.

(i) Certain Fees That Defaulting Lender (x) shall be entitledrézeive any facility fee pursuant to Section 2.9%¢a any
period during which that Lender is a Defaulting enonly to extent allocable to the sum of (1) @etstanding Amount of the Commit!
Loans funded by it and (2) its Applicable Perceatafjithe stated amount of Letters of Credit andn§wiine Loans for which it has provid
Cash Collateral pursuant to Section 2,@&ction 2.04 or Section 2.17(a)(ii) as applicable (and the Borrowers shall (A) beuiregl to pay t
each of the L/C Issuer and the Swing Line Lendgragplicable, the amount of such fee allocabléstd-ionting Exposure arising from t
Defaulting Lender and (B) not be required to pasy hmaining amount of such fee that otherwise wbalke been required to have been
to that Defaulting Lender) and (y) shall be limiiedts right to receive Letter of Credit Fees asvided in_Section 2.03(i)
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(iv) Reallocation of Applicable Perceyga to Reduce Fronting Exposur®uring any period in which there is a Defaul
Lender, for purposes of computing the amount ofabkégation of each noDefaulting Lender to acquire, refinance or fundtiggrations ir
Letters of Credit or Swing Line Loans pursuant éztins 2.03nd_2.04, the “Applicable Percentage” of each nbefaulting Lender shall |
computed without giving effect to the Commitmenttio&t Defaulting Lender; provided, that, (i) eacitts reallocation shall be given eff
only if, at the date the applicable Lender becom&sefaulting Lender, no Default or Event of Defaapists; and (ii) the aggregate obliga
of each norDefaulting Lender to acquire, refinance or fundtiggrations in Letters of Credit and Swing Line Insashall not exceed t
positive difference, if any, of (1) the Commitmeot that non-Defaulting Lender minu®) the aggregate Outstanding Amount of
Committed Loans of that Lender.

(b) Defaulting Lender Curelf the Principal Borrower, the Administrative Agt, the Swing Line Lender and the L/C Issuer agn
writing in their sole discretion that a Defaultihgnder should no longer be deemed to be a Defgultamder, the Administrative Agent will so not
the parties hereto, whereupon as of the effectate dpecified in such notice and subject to anyditoms set forth therein (which may incl
arrangements with respect to any Cash Collatettad), Lender will, to the extent applicable, purah#sat portion of outstanding Loans of the @
Lenders or take such other actions as the Admatiger Agent may determine to be necessary to cénes€ommitted Loans and funded and unfut
participations in Letters of Credit and Swing Libeans to be held on a pro rata basis by the Leridemscordance with their Applicable Percent:
(without giving effect to Section 2.17(a)(iy) whereupon that Lender will cease to be a Defagiltender; providedhat no adjustments will be me
retroactively with respect to fees accrued or paymsenade by or on behalf of the Borrowers whild ttender was a Defaulting Lender; and provii
further, that except to the extent otherwise exgyeagreed by the affected parties, no change hdesufrom Defaulting Lender to Lender v
constitute a waiver or release of any claim of pasty hereunder arising from that Lender’s haviegrba Defaulting Lender.

ARTICLE IlI
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01 Taxes
(a) Payments Free of TaxeAny and all payments by or on account of anygatiion of the Borrowers hereunder or under anr

Loan Document shall be made free and clear of aitttbut reduction or withholding for any Indemnifidéxes or Other Taxes, providdtht if the
Borrowers shall be required by applicable law tolwd# any Indemnified Taxes (including any Other @gxfrom such payments, then (i) the

payable shall be increased as necessary so teatadiking all required deductions (including dedrt applicable to additional sums payable u
this Section) the Administrative Agent, Lender d€LUssuer, as the case may be, receives an amquat ® the sum it would have received ha
such deductions been made, (ii) the Borrowers shalte such deductions and (iii) the Borrowers stialely pay the full amount deducted to
relevant Governmental Authority in accordance \aipiplicable law.

(b) Payment of Other Taxes by the Boemsy Without limiting the provisions of subsectior) ébove, the Borrowers shall timely |
any Other Taxes to the relevant Governmental Aiitthor accordance with applicable law.

(c) Indemnification by the BorrowerThe Borrowers shall indemnify the Administratifkgent, each Lender and the L/C Issuer, w
ten (10) days after demand therefor, for the falbant of any Indemnified Taxes or Other Taxes (idiig Indemnified Taxes or Other Taxes impc
or asserted on or attributable to amounts payatdieuthis Section) paid by the Administrative Agentch Lender or the L/C Issuer, as the case
be, and any penalties, interest and reasonablensgparising therefrom or with respect thereto,thdreor not such Indemnified Taxes or Other T
were correctly or legally imposed or asserted lg iblevant Governmental Authority. A certificate @ the amount of such payment or liab
delivered to the Borrowers by a Lender or the Lg8ukr (with a copy to the Administrative Agent) pgrthe Administrative Agent on its own behal
on behalf of a Lender or the L/C Issuer, shall tiectusive absent manifest error.
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(d) Evidence of PaymentsAs soon as practicable after any payment of iimded Taxes or Other Taxes by the Borrowers
Governmental Authority, the Borrowers shall deliver the Administrative Agent the original or a detl copy of a receipt issued by si
Governmental Authority evidencing such payment,opycof the return reporting such payment or othédence of such payment reason:
satisfactory to the Administrative Agent.

(e) Status of LendersAny Foreign Lender that is entitled to an exdopfrom or reduction of withholding tax under tleav of the
jurisdiction in which any Borrower is resident fiax purposes, or any treaty to which such jurisolicts a party, with respect to payments hereunc
under any other Loan Document shall deliver toBberowers (with a copy to the Administrative Agerd) the time or times prescribed by applic
law or reasonably requested by the Borrowers orAtministrative Agent, such properly completed amdkcuted documentation prescribec
applicable law as will permit such payments to edenwithout withholding or at a reduced rate ohWdlding. In addition, any Lender, if reques
by the Borrowers or the Administrative Agent, shddliver such other documentation prescribed byliegdge law or reasonably requested by
Borrowers or the Administrative Agent as will eralthe Borrowers or the Administrative Agent to detiae whether or not such Lender is subje
backup withholding or information reporting requirents.

Without limiting the generality of the foregoingy the event that any Borrower is resident for taxppses in the United States, any For
Lender shall deliver to the Borrowers and the Adstiative Agent (in such number of copies as shaltequested by the recipient) on or prior tc
date on which such Foreign Lender becomes a Lamtiigr this Agreement (and from time to time theegafipon the request of the Borrowers ol
Administrative Agent, but only if such Foreign Lends legally entitled to do so), whichever of tbBowing is applicable:

0] duly completed copies of Internal Raue Service Form VBBEN claiming eligibility for benefits of an incomax treaty t
which the United States is a party,

(i) duly completed copies of InternaliReue Service Form W-8ECI,

(i) in the case of a Foreign Lenderimieng the benefits of the exemption for portfolimterest under section 881(c) of

Code, (x) a certificate to the effect that suchelgm Lender is not (A) a “bankiithin the meaning of section 881(c)(3)(A) of thede, (B) i
“10 percent shareholder” of each Borrower withie theaning of section 881(c)(3)(B) of the Code,@rd “controlled foreign corporation”
described in section 881(c)(3)(C) of the Code andigly completed copies of Internal Revenue Seriorm W-8BEN, or

(iv) any other form prescribed by appiilealaw as a basis for claiming exemption from ee@uction in United States Feds
withholding tax duly completed together with suakpglementary documentation as may be prescribedppjicable law to permit tl
Borrower to determine the withholding or deductiequired to be made.

4] Treatment of Certain Refund#f the Administrative Agent, any Lender or thi&CLissuer determines, in its sole discretion, ihlaas
received a refund of any Taxes or Other Taxes aghioh it has been indemnified by the Borrowersvith respect to which the Borrowers have |
additional amounts pursuant to this Section, itlghey to the Borrowers an amount equal to suchrm@f(but only to the extent of indemnity paym:
made, or additional amounts paid, by the Borrovsder this Section with respect to the Taxes orOifaxes giving rise to such refund), net o
out-ofpocket expenses of the Administrative Agent, suehder or the L/C Issuer, as the case may be, ahduwtiinterest (other than any interest |
by the relevant Governmental Authority with respecsuch refund), providetthat the Borrowers, upon the request of the Adrrative Agent, suc
Lender or the L/C Issuer, agree to repay the ampaia over to the Borrowers_(_plasly penalties, interest or other charges imposethéyelevar
Governmental Authority) to the Administrative Agestich Lender or the L/C Issuer in the event thenihistrative Agent, such Lender or the |
Issuer is required to repay such refund to suche@owental Authority. This subsection shall notbestrued to require the Administrative Agent,
Lender or
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the L/C Issuer to make available its tax returnsafoy other information relating to its taxes thialeems confidential) to the Borrowers or any ¢
Person.

3.02 Illegality.

If any Lender determines that any Law has madeliawful, or that any Governmental Authority haseas=d that it is unlawful, for ai
Lender or its applicable Lending Office to make,imtgin or fund Loans whose interest is determingdrdference to the Eurodollar Rate, o
determine or charge interest rates based uponutmi&llar Rate, or any Governmental Authority hapdsed material restrictions on the authori
such Lender to purchase or sell, or to take depos$jtDollars in the London interbank market, them,notice thereof by such Lender to the Borrc
through the Administrative Agent, (i) any obligatiof such Lender to make or continue Eurodollar Ratans or to convert Base Rate Commi
Loans to Eurodollar Rate Loans shall be susperat@ti(ii) if such notice asserts in good faith thegality of such Lender making or maintaining B
Rate Loans the interest rate on which is determmedeference to the Eurodollar Rate componenhefBase Rate, the interest rate on which
Rate Loans of such Lender shall, if necessary todasuch illegality, be determined by the Admiragite Agent without reference to the Eurodc
Rate component of the Base Rate, in each casesuntil Lender notifies the Administrative Agent dnel Borrowers that the circumstances giving
to such determination no longer exist. Upon receipsuch notice, (x) the Borrowers shall, upon dach from such Lender (with a copy to
Administrative Agent), prepay or, if applicable,neert all Eurodollar Rate Loans of such Lender &s®Rate Loans (the interest rate on which
Rate Loans of such Lender shall, if necessary tidasuch illegality, be determined by the Admirasite Agent without reference to the Eurodc
Rate component of the Base Rate), either on thed&g of the Interest Period therefor, if such Lemday lawfully continue to maintain st
Eurodollar Rate Loans to such day, or immediatélguch Lender may not lawfully continue to maimtaiuch Eurodollar Rate Loans and (y) if <
notice asserts in good faith the illegality of slhi@nder determining or charging interest rates tbag@n the Eurodollar Rate, the Administrative A
shall during the period of such suspension comfigeBase Rate applicable to such Lender withoetreete to the Eurodollar Rate component thi
until the Administrative is advised in writing buch Lender that it is no longer illegal for sucmder to determine or charge interest rates basex
the Eurodollar Rate. Upon any such prepaymenooversion, the Borrowers shall also pay accruesté@st on the amount so prepaid or converted.

3.03 Inability to Determine Rates

If the Required Lenders determine that for any geai® connection with any request for a Eurodofate Loan or a conversion to
continuation thereof that (a) Dollar deposits aoé Ipeing offered to banks in the London interbaakodollar market for the applicable amount
Interest Period of such Eurodollar Rate Loan, (®cuate and reasonable means do not exist formuetag the Eurodollar Rate for any reque:
Interest Period with respect to a proposed Eurad&hte Loan or in connection with an existing mposed Base Rate Loan, or (c) the Eurodollar
for any requested Interest Period with respect psogposed Eurodollar Rate Loan does not adequatadyfairly reflect the cost to such Lender
funding such Loan, the Administrative Agent willopnptly so notify the Borrowers and each Lenderer€hfter, (x) the obligation of the Lender
make or maintain Eurodollar Rate Loans shall b@eoded, and (y) in the event of a determinatiorriesd in the preceding sentence with respe
the Eurodollar Rate component of the Base Rateuytilization of the Eurodollar Rate component inedeining the Base Rate shall be suspende
each case until the Administrative Agent (upon th&truction of the Required Lenders) revokes suotica. Upon receipt of such notice,
Borrowers may revoke any pending request for ad®uirrg of, conversion to or continuation of EurodolRate Loans or, failing that, will be deer
to have converted such request into a request@mamitted Borrowing of Base Rate Loans in the ami@pecified therein.

3.04 Increased Costs
(a) Increased Costs Generally any Change in Law shall:
0] impose, modify or deem applicable aegerve, special deposit, compulsory loan, instgaharge or similar requirem:

against assets of, deposits with or for the accofinor credit extended or participated in by, dgnder (except any reserve requiren
reflected in the Eurodollar Rate) or the L/C Issuer
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(ii) subject any Lender or the L/C Issteeany tax of any kind whatsoever with respedhte Agreement, any Letter of Cre:
any participation in a Letter of Credit or any Edotlar Rate Loan made by it, or change the basisuadtion of payments to such Lende
the L/C Issuer in respect thereof (except for Indified Taxes or Other Taxes covered_by Section arfilthe imposition of, or any chang:
the rate of, any Excluded Tax payable by such Leadée L/C Issuer); or

(i) impose on any Lender or the L/Cuss or the London interbank market any other cammlitcost or expense affecting 1
Agreement or Eurodollar Rate Loans made by sucliéear any Letter of Credit or participation therei

and the result of any of the foregoing shall bentwease the cost to such Lender of making or ragiintg any Loan the interest on which is determ
by reference to the Eurodollar Rate (or of maintejrits obligation to make any such Loan), or tor@ase the cost to such Lender or the L/C Isst
participating in, issuing or maintaining any Lettdr Credit (or of maintaining its obligation to paipate in or to issue any Letter of Credit), o
reduce the amount of any sum received or receivaplsuch Lender or the L/C Issuer hereunder (wheth@rincipal, interest or any other amot
then, upon request of such Lender or the L/C IsgberBorrowers will pay to such Lender or the l$8uer, as the case may be, such additional ai
or amounts as will compensate such Lender or t@eldguer, as the case may be, for such additiast éncurred or reduction suffered.

(b) Capital Requirementdf any Lender or the L/C Issuer determines #rat Change in Law affecting such Lender or the Is€lie
or any Lending Office of such Lender or such Letgler the L/C Issues holding company, if any, regarding capital reguients has or would he
the effect of reducing the rate of return on suemder’s or the L/C Issuer’s capital or on the apif such Lender's or the L/C Issugholding
company, if any, as a consequence of this AgreemtemtCommitments of such Lender or the Loans niigger participations in Letters of Credit h
by, such Lender, or the Letters of Credit issuedheyL/C Issuer, to a level below that which suemder or the L/C Issuer or such Lendesi the L/(
Issuer’s holding company could have achieved bus@ich Change in Law (taking into considerationhsuender’s or the L/C Issuerpolicies and tt
policies of such Lender’s or the L/C Issigeholding company with respect to capital adequatgn from time to time the Borrowers will paydoct
Lender or the L/C Issuer, as the case may be, addhional amount or amounts as will compensaté siender or the L/C Issuer or such Lendesi
the L/C Issuer’s holding company for any such reéiducsuffered.

(c) Certificates for Reimbursemenf certificate of a Lender or the L/C Issuer iseftforth the amount or amounts necessa
compensate such Lender or the L/C Issuer or idilglcompany, as the case may be, as specifiadbsestion (apr (b) of this Section and deliver
to the Borrowers shall be conclusive absent mande®r. The Borrower shall pay such Lender or ltf@ Issuer, as the case may be, the an
shown as due on any such certificate within ten (Bys after receipt thereof.

(d) Delay in RequestsFailure or delay on the part of any Lender @r ItHC Issuer to demand compensation pursuant téotiegoing
provisions of this Section shall not constitute aiwer of such Lender’s or the L/C Issuer’s rightdemand such compensation, providedt the
Borrowers shall not be required to compensate aléeor the L/C Issuer pursuant to the foregoingrisions of this Section for any increased ¢
incurred or reductions suffered more than ninex{@jths prior to the date that such Lender or tl@Ikéuer, as the case may be, notifies the Bors
of the Change in Law giving rise to such increasests or reductions and of such Lender’s or thels#Ders intention to claim compensation ther:
(except that, if the Change in Law giving rise tels increased costs or reductions is retroacthen the nine (9) month period referred to abovd
be extended to include the period of retroactiveatfthereof).

3.05 Compensation for Losses

Upon demand of any Lender (with a copy to the Adstiative Agent) from time to time, the Borrowersal promptly compensate st
Lender for and hold such Lender harmless from asg,lcost or expense incurred by it as a result of:

49




(a) any continuation, conversion, paymanprepayment of any Loan other than a Base Ra&m lon a day other than the
day of the Interest Period for such Loan (whett@untary, mandatory, automatic, by reason of acaéte, or otherwise);

(b) any failure by the Borrowers (foreason other than the failure of such Lender to naakean) to prepay, borrow, contir
or convert any Loan other than a Base Rate Loah@date or in the amount notified by the Borrowers

(c) any assignment of a Eurodollar Rabar on a day other than the last day of the Intd?esod therefor as a result ¢
request by the Borrower pursuant to Section 10.13

including any loss of anticipated profits and aongsl or expense arising from the liquidation or neleyment of funds obtained by it
maintain such Loan or from fees payable to terneinhe deposits from which such funds were obtairidte Borrowers shall also pay ¢
customary administrative fees charged by such Leindeonnection with the foregoing.

For purposes of calculating amounts payable byBitveowers to the Lenders under this Section 3.8&ch Lender shall be deemed to |
funded each Eurodollar Rate Loan made by it atBhedollar Base Ratefor such Loan by a matching deposit or other boimgwn the Londo
interbank eurodollar market for a comparable amaumatfor a comparable period, whether or not sugiodollar Rate Loan was in fact so funded.

3.06 Mitigation Obligations; Replacemendf Lenders.

(a) Designation of a Different LendindfiCe . If any Lender requests compensation under Sesti®4, or the Borrowers are requil
to pay any additional amount to any Lender or amy&nmental Authority for the account of any Lengarsuant to_Section 3.Qlor if any Lende
gives a notice pursuant to Section 3,@Ben such Lender shall use reasonable effortiesgnate a different Lending Office for fundingbaroking it:
Loans hereunder or to assign its rights and olitigathereunder to another of its offices, branareffiliates, if, in the judgment of such Lendsuct
designation or assignment (i) would eliminate aiuee amounts payable pursuant to Section 8r03.04, as the case may be, in the future
eliminate the need for the notice pursuant to 8aci02, as applicable, and (ii) in each case, would obfext such Lender to any unreimbursed
or expense and would not otherwise be disadvantegosuch Lender. The Borrowers hereby agreayaap reasonable costs and expenses inc
by any Lender in connection with any such desigmagir assignment.

(b) Replacement of Lenderdf any Lender requests compensation under Se8tid4, or if the Borrowers are required to pay
additional amount to any Lender or any Governmehtahority for the account of any Lender pursuanSection 3.01 the Borrower may replace st
Lender in accordance with Section 10.13

3.07 Survival
All of the Borrowers’ obligations under this Arteclll shall survive termination of the Aggregate Commitiiseand repayment of all ott
Obligations hereunder.
ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS

4,01 Conditions of Initial Credit Exten#n .

The obligation of the L/C Issuer and each Lendemgke its initial Credit Extension hereunder isjsabto satisfaction of the followit
conditions precedent:

(a) The Administrative Agestreceipt of the following, each of which shall dxéginals or telecopies (followed promptly

originals) unless otherwise specified, each prgpexkecuted by a Responsible Officer of the sigringn Party, each dated the Closing [
(or, in the case of certificates of
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governmental officials, a recent date before thesibly Date) and each in form and substance satisfato the Administrative Agent, ec
Arranger and each of the Lenders:

0] fully executed counterparts of thiggrAement and the Guaranty, sufficient in number distribution to th
Administrative Agent, each Lender and the PrincBairower;

(i) a Note executed by the Borrowergawor of each Lender requesting a Note;

(iii) such certificates of resolutions other action, incumbency certificates and/or ottertificates of Responsit
Officers of each Loan Party as the AdministrativgeAt may require evidencing the identity, authomdtyd capacity of ea
Responsible Officer thereof authorized to act aRemponsible Officer in connection with this Agreenand the other Loi
Documents to which such Loan Party is a party (ioled, that with respect to all of the above othHeant resolutions or simil
approval/authority documents, to the extent sucterias were delivered in connection with the ErigtCredit Agreement, the Lo
Parties shall be permitted to provide certificaiEao change with respect to such items);

(iv) such documents and certificationghes Administrative Agent may reasonably requirevalence that each Lo
Party is duly organized or formed, and that eacthefLoan Parties is validly existing, in good sliswy and qualified to engage
business in each jurisdiction where its ownerskepse or operation of properties or the conducttofbusiness requires st
qualification, except to the extent that failuredim so could not reasonably be expected to havatarhl Adverse Effect (provide
that to the extent such materials were deliverecbimection with the Existing Credit Agreement, tlwan Parties shall be permit
to provide certificates of no change with respecstich items and shall not be required to proviee good standing or simil
certifications from Governmental Authorities);

(v) a favorable opinion of Poyner SpruillP, counsel to the Loan Parties, addressed té\tministrative Agent ar
each Lender, as to the matters set forth in Ex@lanhd such other matters concerning the Loan Patidghe Loan Documents
the Required Lenders may reasonably request;

(vi) a certificate of a Responsible Odfimf each Loan Party either (A) attaching copikalbconsents, licenses ¢
approvals required in connection with the execytdelivery and performance by such Loan Party &edvalidity against such Lo
Party of the Loan Documents to which it is a paatyd such consents, licenses and approvals shailflo# force and effect, or (E
stating that no such consents, licenses or apgavalso required;

(vii) a certificate signed by a RespotesiDfficer of each of the Borrowers certifying (#jat each Consolidated Pe
is in compliance with all existing financial oblii@ns, (B) all governmental, shareholder and thgedty consents and approv
necessary for the Loan Parties to enter into thanLDocuments and fully perform thereunder, if ahgye been obtained, (
immediately after giving effect to this Agreemethie other Loan Documents and all the transactiongeenplated therein to occur
such date, (1) each of the Loan Parties is solM@ptno Default or Event of Default exists, (3) edpresentations and warran
contained herein and in the other Loan Documergstiare and correct in all material respects, andtl{é Loan Parties are
compliance with each of the financial covenantdah in Section 7.11 (D) that the conditions specified in Sections24d) and (b)
have been satisfied; (E) that there has been enter circumstance since the date of the Auditedri€ial Statements that has
or could be reasonably expected to have, eithavithaally or in the aggregate, a Material AdversiéeEt; (F) the current Del
Ratings; and (G) a calculation of the TL/TA Rat®d the last day of the fiscal quarter of the Eipal Borrower most recently enc
prior to the Closing Date;

(viii) evidence that all insurance reguirto be maintained pursuant to the Loan Docunfeagdeen obtained and it
effect; and
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(ix) such other assurances, certificatlesuments, consents or opinions as the Adminiggratgent, the L/C Issue
the Swing Line Lender or the Required Lenders nealsly may require.

(b) There shall not have occurred a netexdverse change since December 31, 2010 in tkendss, assets, operation:
condition (financial or otherwise) of the Borrowensd the other Loan Parties taken as a whole, tireidacts and information regarding s
entities as represented to date.

(c) There shall not exist any actionf,dnvestigation, or proceeding pending or threatgrnn any court or before any arbitr:
or governmental authority that could reasonablgxgected to have a Material Adverse Effect.

(d) Any fees required to be paid on dobethe Closing Date shall have been paid.

(e) Unless waived by the Administrativgeit, the Borrowers shall have paid all reasontgas, charges and disbursemen
counsel to the Administrative Agent to the extemoiced prior to or on the Closing Date, pigh additional amounts of such fees, che
and disbursements as shall constitute their redd®mestimate of such fees, charges and disbursenrenirred or to be incurred by th
through the closing proceedings (provided that sestimate shall not thereafter preclude a finalisgtof accounts between the Borrow
and the Administrative Agent).

Without limiting the generality of the provision$ $ection 9.04 for purposes of determining compliance with tbeditions specified in th
Section 4.01, each Lender that has signed this Agreement blealeemed to have consented to, approved or adcept® be satisfied with, ea
document or other matter required thereunder tedmsented to or approved by or acceptable or aatmfy to a Lender unless the Administra
Agent shall have received notice from such Lendir po the proposed Closing Date specifying itfeotion thereto.

4.02 Conditions to all Credit Extensions

The obligation of each Lender to honor any Reqfgstredit Extension (other than a Committed Loaotibe requesting only a conversior
Committed Loans to the other Type, or a continuatibEurodollar Rate Loans) is subject to the fwiloy conditions precedent:

(a) The representations and warrantieh@fBorrower and each other Loan Party containedriicle V or any other Loa
Document, or which are contained in any documentished at any time under or in connection herewitltherewith, shall be true a
correct on and as of the date of such Credit Eidan&xcept to the extent that such representatmswarranties specifically refer to
earlier date, in which case they shall be true emdect in all material respects (unless such ssr@tion and warranty is subject 1
materiality or Material Adverse Effect qualifier which case it will be true and correct in all rests) on and as of the date of such Cr
Extension, it being understood and agreed thatvaigtion of any covenant contained in Section &hall be deemed material such that
representation with respect to compliance thereslithil be deemed material in any event, and exteptfor purposes of this Section 4.02
the representations and warranties contained isestilons (apnd _(b)of Section 5.05hall be deemed to refer to the most recent states
furnished pursuant to clauses (a) and (b), respegtiof Section 6.01

(b) No Default, Event of Default or (eptén the case of the extension of a Loan thatready outstanding) Restricted Pel
shall exist and be continuing either prior to aeafiving effect to such proposed Credit Extensiorirom the application of the proce:
thereof.

(c) The Administrative Agent and, if ajgpble, the L/C Issuer or the Swing Line Lenderlishave received a Request

Credit Extension in accordance with the requireméetreof, together with a certificate of the cliieéncial officer of the Principal Borrow
substantially in the form of Exhibit D(i) demonstrating compliance with the financialzenants contained in Sections 7.1H@ajl (b)hereo
by calculation thereof after giving effect to theking of the requested Loan (and the applicatioth@fproceeds
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thereof) or to the issuance of the requested Left@redit, as the case may be, and (ii) statirag tto Default or Event of Default exists, ¢

any Default or Event of Default does exist, speoniythe nature and extent thereof and what actienLtban Parties propose to take \

respect thereto.

Each Request for Credit Extension (other than a@itied Loan Notice requesting only a conversio®ommitted Loans to the other Type
a continuation of Eurodollar Rate Loans) submitigdhe Borrower shall be deemed to be a representand warranty that the conditions specifie
Sections 4.02(a@nd_(b)have been satisfied on and as of the date of thkécaple Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each of the Borrowers hereby represents and wartarihe Administrative Agent and the Lenders that:

5.01 Existence, Qualification and Powe€ompliance with Laws.

Each Loan Party and each Subsidiary thereof (ajulg organized or formed, validly existing andgood standing under the Laws of
jurisdiction of its incorporation or organizatidiin) has all requisite power and authority and edjuisite governmental licenses, authorizationssent:
and approvals to (i) own or lease its assets any oa its business and (ii) execute, deliver aadfgrm its obligations under the Loan Documen
which it is a party, (c) is duly qualified and isdnsed and in good standing under the Laws of paiddiction where its ownership, lease or open
of properties or the conduct of its business rexguguch qualification or license, and (d) is in pbamce with all Laws; except in each case refeto
in clause (b)(i), (c) or (d), to the extent thatuiee to do so could not reasonably be expectdtht@ a Material Adverse Effect.

5.02 Authorization; No Contravention

The execution, delivery and performance by eacmlarty of each Loan Document to which such Peisparty, have been duly authori:
by all necessary corporate or other organizati@dion, and do not and will not (a) contravene tiwens of any of such PersenOrganizatio
Documents; (b) conflict with or result in any breaar contravention of, or the creation of any Lierder, or require any payment to be made
(i) any material Contractual Obligation to whickchuPerson is a party or affecting such Person prreal property or any material personal propef
such Person or any of its Subsidiaries or (ii) arger, injunction, writ or decree of any Governna¢mfuthority or any arbitral award to which s
Person or its property is subject; or (c) violatg aw. Each Loan Party and each Subsidiary tHiésda compliance with all Contractual Obligatic
referred to in clause (b)(i), except to the exteat failure to do so could not reasonably be etqubto have a Material Adverse Effect.

5.03 Governmental Authorization; Other ©nsents.

No approval, consent, exemption, authorizatiorgtber action by, or notice to, or filing with, a@overnmental Authority or any other Per
is necessary or required in connection with thecetien, delivery or performance by, or enforcemagpinst, any Loan Party of this Agreement or
other Loan Document.

5.04 Binding Effect

This Agreement has been, and each other Loan Dauyumben delivered hereunder, will have been, didgcuted and delivered by e
Loan Party that is party thereto. This Agreemesnstitutes, and each other Loan Document when Beedsd will constitute, a legal, valid a
binding obligation of such Loan Party, enforceadminst each Loan Party that is party thereto aomance with its terms, except as enforceal
may be limited by applicable bankruptcy, insolverm&prganization, moratorium or similar laws affegtthe enforcement of creditonsghts generall
and by general equitable principles (whether emfiorent is sought by proceedings in equity or at.law)
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5.05 Financial Statements; No Material dverse Effect; No Internal Control Event.

(a) The Audited Financial Statementsan@re prepared in accordance with GAAP consisteslylied throughout the period cove
thereby, except as otherwise expressly noted thefidi fairly present the financial condition dfe Principal Borrower and its Subsidiaries as e
date thereof and their results of operations ferghriod covered thereby in accordance with GAARs=tently applied throughout the period cov:
thereby, except as otherwise expressly noted tineaed (iii) show all material indebtedness anceoffabilities, direct or contingent, of the Pripal
Borrower and its Subsidiaries as of the date tHenmecuding liabilities for taxes, material commmiénts and Indebtedness.

(b) The unaudited consolidated balanceesiof the Principal Borrower and its Subsidiarieded March 31, 2011, and the rel:
consolidated statements of income or operatiorsresiolders’equity and cash flows for the fiscal quarter endadthat date (i) were preparec
accordance with GAAP consistently applied throudtiba period covered thereby, except as otherwipeessly noted therein, and (ii) fairly pres
the financial condition of the Principal Borrowerdaits Subsidiaries as of the date thereof and tksults of operations for the period coveredehg
subject, in the case of clauses (i) and (ii), ®dhsence of footnotes and to normal year-end adistments.

(c) Since the date of the Audited Finah&tatements, there has been no event or circaoestaither individually or in the aggreg:
that has had or could reasonably be expected t® h&aterial Adverse Effect.

(d) To the best knowledge of the Borrayesince the date of the Audited Financial Stateésjem Internal Control Event has occur
other than as disclosed in reports of the Borrovikrd prior to the date hereof with the SEC.

5.06 Litigation.

There are no actions, suits, proceedings, claimisputes pending or, to the knowledge of the Beers after due and diligent investigal
or threatened, at law, in equity, in arbitrationb@fore any Governmental Authority, by or againmst Borrower or any of their Subsidiaries or age
any of their properties or revenues that (a) purpmraffect or pertain to this Agreement or anyesthoan Document, or any of the transact
contemplated hereby, or (b) except as specifiaibglosed in Schedule 5.Q6ither individually or in the aggregate, if detémed adversely, cou
reasonably be expected to have a Material Adveffget-and there has been no material adverse ehantpe status, or financial effect on any L
Party or any Subsidiary thereof, of the mattersdieed on Schedule 5.06

5.07 No Default

Neither the Borrowers nor any of their Subsidiariesn default under or with respect to any Cortiat Obligation that could, eith
individually or in the aggregate, reasonably beeetpd to have a Material Adverse Effect. No Deflak occurred and is continuing or would re
from the consummation of the transactions conteteglhy this Agreement or any other Loan Document.

5.08 Ownership of Property; Liens

Each of the Borrowers and each of their Subsidianis good record and marketable title in fee ®npl or valid leasehold interests in,
real property necessary or used in the ordinandgoinof its business, except for such defectstia &is could not, individually or in the aggreg
reasonably be expected to have a Material AdveffeetE The property of the Borrowers and their Sidlaries is subject to no Liens, other than L
not prohibited by Section 7.01

5.09 Environmental Compliance

Each of the Borrowers and each of their Subsidiadenduct in the ordinary course of business aevewof the effect of existir
Environmental Laws and claims alleging potentiabiiity or responsibility for violation of any
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Environmental Law on their respective businessesraiions and properties, and as a result thereoBbrrowers have reasonably concluded
except as specifically disclosed in Schedule 5.88ch Environmental Laws and claims could not, iiilially or in the aggregate, reasonably
expected to have a Material Adverse Effect. Ithfairance (and not in limitation) of the foregoitige Borrowers hereby represent and warrant that:

(a) To the best of the Loan Partigabwledge, there is no violation of any Environnartaw with respect to the facilities ¢
properties owned, leased or operated by the SuBjttes or the businesses operated by the Subgties which would, in the aggregate, rest
anticipated clean-up costs in excess of $25,000,000

(b) No Subject Party has, to the bestwkadge of the Borrowers, been notified of any mateaction, suit, proceeding or investigal
which calls into question compliance by any Subfeatty with any Environmental Laws or which seekstispend, revoke or terminate any lice
permit or approval necessary for the generationdlig, storage, treatment or disposal of any Hdwmas Material in any material respect of
Subject Parties taken as a whole.

5.10 Insurance

The properties of each of the Borrowers and eadheif Subsidiaries are insured with financialljysd and reputable insurance compe
not Affiliates of any Borrower, in such amountsttwsuch deductibles and covering such risks asastomarily carried by companies engage
similar businesses and owning similar propertiedoitalities where the applicable Borrower or theplegable Subsidiary operates. The pre
insurance coverage of the Borrowers and each of Subsidiaries is outlined as to carrier, policymber, expiration date, type and amoun
Schedule 5.10

5.11 Taxes

Each of the Borrowers and each of their Subsidsafées applicable) have filed all Federal, state atiér material tax returns and rep
required to be filed, and have paid all Federaliesand other material taxes, assessments, feastfardgovernmental charges levied or imposed
them or their properties, income or assets otherdise and payable, except those which are beingsted in good faith by appropriate proceec
diligently conducted and for which adequate resshave been provided in accordance with GAAP. &leno proposed tax assessment again:s
Borrower or any of their Subsidiaries that woufdnade, have a Material Adverse Effect. Neither boan Party nor any Subsidiary thereof is par
any tax sharing agreement.

5.12 ERISA Compliance

(a) Each Plan is in compliance in all en@l respects with the applicable provisions ofl &R the Code and other Federal or ¢
Laws. Each Plan that is intended to qualify un8ection 401(a) of the Code has received a favordbtermination letter from the IRS or
application for such a letter is currently beinggassed by the IRS with respect thereto and, tdésé knowledge of the Borrowers, nothing
occurred which would prevent, or cause the losswéh qualification. The Borrowers and each ERFS#liate have made all required contribution:
each Plan subject to Section 412 of the Code, arapplication for a funding waiver or an extensidrany amortization period pursuant to Section
of the Code has been made with respect to any Plan.

(b) There are no pending or, to the Hewiwledge of the Borrowers, threatened claims,oastior lawsuits, or action by &
Governmental Authority, with respect to any Plaattbould reasonably be expected to have a Matddaérse Effect. There has been no prohit
transaction or violation of the fiduciary resporniléip rules with respect to any Plan that has resiilor could reasonably be expected to resul
Material Adverse Effect.

(c) (i) No ERISA Event has occurred srreasonably expected to occur; (ii) the Borrowaard each ERISA Affiliate has met
applicable requirements under the Pension FundirigsRn respect of each Pension Plan, and no waivéire minimum funding standards under
Pension Funding Rules has been applied for or médai(iii) as of the most recent valuation datedoy Pension Plan, the funding target attaini
percentage (as defined in Section 430(d)(2) ofGbde) is 60% or higher and neither the Borrowensamy ERISA Affiliate knows of any facts
circumstances that could reasonably be expecteduse the funding target attainment
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percentage for any such plan to drop below 60%f #iseomost recent valuation date; (iv) neither Buerowers nor any ERISA Affiliate has incurr
or reasonably expects to incur, any liability (amdevent has occurred which, with the giving ofieeunder Section 4219 of ERISA, would resu
such liability) under Sections 4201 or 4243 of ERMith respect to a Multiemployer Plan; and (v)ther the Borrowers nor any ERISA Affiliate |
engaged in a transaction that could be subjecetticdhs 4069 or 4212(c) of ERISA.

5.13 Subsidiaries; Equity Interests

Set forth on_Schedule 5.18 a complete and accurate list of all Subsidiariéseach Consolidated Party and each other St
Party. Information on Schedule 5.i®ludes (a) jurisdiction of incorporation or orggation and (b) with respect to any Subsidiary titeo Subjec
Party that is not a Wholly Owned Subsidiary, thenber of shares of each class of Equity Intereststauding, the number and percentag
outstanding shares of each class owned (directigdirectly) by such Subsidiary or other Subjecttipaand the number and effect, if exercised, t
outstanding options, warrants, rights of conversiopurchase and all other similar rights with extpghereto. The outstanding Equity Interestslk
such Subsidiaries and other Subject Parties ardlwasued, fully paid and noassessable and is owned by each such Consolidatsd &irectly o
indirectly, free and clear of all Liens. Otherthas set forth in Schedule 5.1%10 Subsidiary or other Subject Party that is aa/holly Owne:
Subsidiary has outstanding any securities conVeriitio or exchangeable for its Equity Interests daes any such Person have outstanding any
to subscribe for or to purchase or any optiongHerpurchase of, or any agreements providing feidbuance (contingent or otherwise) of, or anis
commitments or claims of any character relatiniidd=quity Interests.  Schedule 5.4y be updated from time to time by the Borrowergiving
written notice thereof to the Administrative Agent.

5.14 Margin Regulations; Investment Congny Act .

(a) The Borrowers are not engaged anbdnetl engage, principally or as one of its impottactivities, in the business of purchasin
carrying margin stock (within the meaning of Regiola U issued by the FRB), or extending credit ttee purpose of purchasing or carrying ma
stock.

(b) None of the Borrowers, any Person t@dimg any of the Borrowers, or any Subsidiary asfy Borrower is or is required to
registered as an “investment company” under thedtmaent Company Act of 1940.

5.15 Disclosure

The Borrowers have disclosed to the Administrafhggent and the Lenders all agreements, instrumerdscarporate or other restrictions
which they or any of their respective Subsidiagee subject, and all other matters known to thérat, tindividually or in the aggregate, ca
reasonably be expected to result in a Material AstveéEffect. No report, financial statement, cixdife or other information furnished (whethe
writing or orally) by or on behalf of any Loan Ratb the Administrative Agent or any Lender in cention with the transactions contemplated he
and the negotiation of this Agreement or delivelnedeunder or under any other Loan Document (in eask, as modified or supplemented by ¢
information so furnished) contains any materialstatement of fact or omits to state any materietl feecessary to make the statements therein,
light of the circumstances under which they werelepanot misleading; providetthat, with respect to projected financial inforroati the Borrowel
represent only that such information was prepanegbbd faith based upon assumptions believed tedsonable at the time.

5.16 Compliance with Laws

Each Borrower and each of their Subsidiaries amimpliance in all material respects with the reguients of all Laws and all orders, wi
injunctions and decrees applicable to it or tgpitsperties, except in such instances in which @ahsequirement of Law or order, writ, injunctior
decree is being contested in good faith by appatgmproceedings diligently conducted or (b) théufaito comply therewith, either individually or
the aggregate, could not reasonably be expectedv® a Material Adverse Effect.
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5.17 Intellectual Property; Licenses, [Et.

Each Borrower and each of their Subsidiaries owrpassess the right to use, all of the trademassjice marks, trade names, copyric
patents, patent rights, franchises, licenses ahdrantellectual property rights (collectively, PIRights”) that are reasonably necessary for
operation of their respective businesses, withouoflict with the rights of any other Person. Te thest knowledge of the Borrowers, no slogan ocer
advertising device, product, process, method, anbst part or other material now employed, or nomt@mplated to be employed, by the Borrowe
any Subsidiary of any of them infringes upon arght$ held by any other Person. Except as speltyfidésclosed in_Schedule 5.1,7no claim o
litigation regarding any of the foregoing is perglor, to the best knowledge of the Borrowers, ttenead, which, either individually or in the aggreg
could reasonably be expected to have a MateriabsdvEffect.

ARTICLE VI
AFFIRMATIVE COVENANTS
So long as any Lender shall have any Commitmergumeler, any Loan or other Obligation hereunded sbalain unpaid or unsatisfied,
any Letter of Credit shall remain outstanding, Bugrowers shall, and shall (except in the caséhefdovenants set forth in Sections 6,®l02, 6.03

and 6.15 cause each of their Subsidiaries to:

6.01 Financial Statements

Deliver to the Administrative Agent, which in tuwill deliver to each Lender, in form and detailistctory to the Administrative Agent:

(a) as soon as available, but in any ewvdthin 120 days after the end of each fiscal yeathe Principal Borrower,
consolidated balance sheet of the Principal Borroared its Subsidiaries as at the end of such figeak, and the related consolide
statements of income or operations, sharehol@epsity and cash flows for such fiscal year, setforth in each case in comparative form
figures for the previous fiscal year, all in reazble detail and prepared in accordance with GAAfgjtad and accompanied by (A) a re|
and opinion of a Registered Public Accounting Fofmationally recognized standing reasonably aat#ptto the Required Lenders, wt
report and opinion shall be prepared in accordavitte generally accepted auditing standards andiegigle Securities Laws and shall no
subject to any “going concerrgr like qualification or exception or any qualifia or exception as to the scope of such audit @)dar
attestation report of such Registered Public ActiagnFirm as to the Principal Borrowsriinternal controls pursuant to Section 40.
Sarbanes-Oxley;

(b) as soon as available, but in any ewéthin 45 days after the end of each of the firgsee fiscal quarters of each fiscal y
of the Principal Borrower, a consolidated balanwees of the Principal Borrower and its Subsidiagesat the end of such fiscal quarter,
the related consolidated statements of income eradipns, shareholdersguity and cash flows for such fiscal quarter amrdttie portion ¢
the Principal Borrower's fiscal year then endecl(iding applicable 10-Q’s and 104, setting forth in each case in comparative ftige
figures for the corresponding fiscal quarter of grevious fiscal year and the corresponding portiérthe previous fiscal year, all
reasonable detail, certified by a Responsible ©ffaf the Principal Borrower as fairly presentihg financial condition, results of operatic
shareholders’ equity and cash flows of the Prindgmrower and its Subsidiaries in accordance VB#HAP, subject only to normal yeanc
audit adjustments and the absence of footnotes.

As to any information contained in materials fuh&d pursuant to Section 6.02(djhe Borrower shall not be separately requireéutaist

such information under clause (a) or (b) above thatforegoing shall not be in derogation of thégattion of the Borrower to furnish the informat
and materials described in clauses (a) and (b)eahbthe times specified therein.
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6.02

Certificates; Other Information.

Deliver to the Administrative Agent, which in tuwill deliver to each Lender, in form and detailistctory to the Administrative Agent:

(a) concurrently with the delivery of tfigancial statements referred to in Section 6.p1(a
0] a certificate of its independent detl public accountants certifying such financiéghtements and stating tha

making the examination necessary therefor no kribydevas obtained of any Default under the finanoialenants set forth her
or, if any such Default shall exist, stating théuna and status of such event;

(i) a projection of Capital Expendituries the next fiscal year for each Property of &upject Party; and
(i) a forecasted balance sheet andrimestatement of the Principal Borrower and its #lidases for each of the eic

(8) succeeding fiscal quarters, together with egldbrecasted consolidated statements of operatiotdf cash sources and use:
each such succeeding fiscal quarter.

(b) concurrently with the delivery of tfieancial statements referred to_in Sections @paiid_(b):
0] a certificate of the chief financialficer of the Principal Borrower substantially time form of Exhibit Dattache:

hereto, (A) demonstrating compliance, as of the @nelach such fiscal period, with (1) the finanaalenants contained Bectior
7.11 and (2) the financial covenants contained in eacth® indentures or other agreements relating tpo @ublicly issued del
securities of any Consolidated Party, in each bgsgetailed calculation thereof (which calculatiirall be in form satisfactory to 1
Agent and which shall include, among other thirags explanation of the methodology used in suchutation and a breakdown
the components of such calculation), (B) statinat thhe Loan Parties were in compliance with eaclthefcovenants set forth
Articles VI and _VII of this Agreement at all times during such fiscatipd; (C) stating that, as of the end of each disdal period
no Default or Event of Default exists, or if anyfBat or Event of Default does exist, specifying thature and extent thereof .
what action the Loan Parties propose to take veipect thereto and (D) including a Quarterly StBelpurchase/Joinder Statem
together with (1) a certification from a Responsiflifficer confirming that, as of the date of theaQarly Stock Repurchase/Join
Statement, there exist no Subsidiaries of any Begrdhat, pursuant to the terms of the Loan Documetould be, but have not
been, joined as Loan Parties and (2) copies otaliterparts to the Guaranty executed by any Pedsoing the immediate
preceding fiscal quarter;

(ii) a schedule of the Properties summiag total revenues, expenses, net operating incoftgusted NOI
Annualized Adjusted NOI and occupancy rates at@fdst day of the applicable quarter;

(i) a listing of all Properties Undereelopment showing the total capital obligatiortted Loan Parties with resp
to each such Property Under Development and fuxplsreled to date in connection with each such Ptpjsrder Development;

(iv) a projection of Dispositions for thext fiscal quarter for each Consolidated Party eaich other Subject Party;

(v) a summary of land purchases by thesBlidated Parties and each other Subject Partyéoprior quarter;
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(vi) a summary of all Net Cash Proceeslseived by the Loan Parties during such fiscal tiguatogether with
verification of the amount of such Net Cash Prosgédeach case in form and detail satisfactothéoAdministrative Agent; and

(vii) a complete list of all GuaranteeStbhe Loan Parties described in clause (a)(iv) ke tefinition of the ten
“Guarantee” set forth in Section 1.8&reof and, for each of such obligations, infororatis to (A) the amount of leasable space
square foot rental rate and term applicable to sauilyations, (B) any leases or other revenue ssufor which the Loan Part
receive credit towards such obligations and (C) eesh reserves being maintained in relation to sldigations and the method
calculation thereof.

(c) promptly after any request by the Awistrative Agent or any Lender, copies of any detaaudit reports, managem
letters or recommendations submitted to the bo&xirectors (or the audit committee of the boardiwéctors) of the Principal Borrower
independent accountants in connection with thewtisoor books of the Principal Borrower or any Sdisy of any Borrower, or any audit
any of them;

(d) promptly after the same are availaldepies of each annual report, proxy or finangtltement or other report
communication sent to the stockholders of the Bmers, and copies of all annual, regular, periodid apecial reports ancegistratiol
statements which any of the Borrowers may file @rdquired to file with the SEC under Section 13%8(d) of the Securities Exchange Ac
1934, and not otherwise required to be deliveragtiécAdministrative Agent pursuant hereto;

(e) promptly, such additional informaticegarding the business, financial or corporateifof the Principal Borrower or a
other Subject Party, or compliance with the terrhthe Loan Documents, as the Administrative Aganamy Lender may from time to tir
reasonably request.

Documents required to be delivered pursuant toi&e6t01or Section 6.02nay be delivered electronically and if so deliverstall b
deemed to have been delivered on the date (i) anhwthe Principal Borrower posts such documentsprovides a link thereto on the Princi
Borrower’s website on the Internet at the websddrass listed on _Schedule 10.02r (ii) on which such documents are posted onRhacipa
Borrower’s behalf on an Internet or intranet website, if,@oywhich each Lender and the Administrative Ageawe access (whether a commer
third-party website or whether sponsored by the ikistrative Agent); providethat: (i) the Borrowers shall deliver paper comésuch documents
the Administrative Agent or any Lender that reqaeke Borrowers to deliver such paper copies antititten request to cease delivering paper ci
is given by the Administrative Agent or such Lended (ii) the Borrowers shall notify the Adminidiv@ Agent and each Lender (by telecopie
electronic mail) of the posting of any such docutaeand provide to the Administrative Agent by elenic mail electronic versions (_i.esoft copies
of such documents. The Administrative Agent shalle no obligation to request the delivery or tontaén copies of the documents referred to at
and in any event shall have no responsibility tovitow compliance by the Borrowers with any suchuesy for delivery, and each Lender shall be s
responsible for requesting delivery to it or maiimitzg its copies of such documents.

The Borrowers hereby acknowledge that (a) the Adstrative Agent and/or the Arrangers will make &falie to the Lenders and the |
Issuer materials and/or information provided byorehalf of the Borrowers hereunder (collectivélorrower Materials’) by posting the Borrow:
Materials on IntraLinks or another similar elecimsystem (the “ Platforni) and (b) certain of the Lenders (each, a “ Pubkénder”) may hav
personnel who do not wish to receive material pablic information with respect to the Borrowerstioeir Affiliates, or the respective securitiesaofy
of the foregoing, and who may be engaged in investrand other market-related activities with resgpecsuch Personsecurities. The Borrowe
hereby agree that (w) all Borrower Materials thag 8 be made available to Public Lenders shaltlbarly and conspicuously marked “PUBLIC”
which, at a minimum, shall mean that the word “PUBL shall appear prominently on the first page theréxf;by marking Borrower Materie
“PUBLIC,” the Borrowers shall be deemed to have authorizedAtiministrative Agent, the Arrangers, the L/C kssand the Lenders to treat s
Borrower Materials as not containing any materiah-public information with respect to the Borrowerstbeir respective securities for purpose
United States Federal and state securities lawsviged, however, that to the extent such Borrower Materials conti
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Information, they shall be treated as set fortlSection 10.07); (y) all Borrower Materials marked “PUBLIC&re permitted to be made availe
through a portion of the Platform designated “RuBlide Information;and (z) the Administrative Agent and the Arranggrall be entitled to treat a
Borrower Materials that are not marked “PUBLIC” lsing suitable only for posting on a portion of tAtform not designatedPublic Sid:
Information.”

6.03 Notices
Promptly notify the Administrative Agent and eachnider:

(a) of the occurrence of any Default;

(b) of any matter that has resulted alldoeasonably be expected to result in a Matéiblerse Effect, including (i) breach
nonperformance of, or any default under, a Contrac@bligation of any Borrower or any Subsidiary ofyaof them; (ii) any disput
litigation, investigation, proceeding or suspendietween any Borrower or any Subsidiary of anyhefit and any Governmental Authority

(iii) the commencement of, or any material develepirin, any litigation or proceeding affecting aBgrrower or any Subsidiary of any
them, including pursuant to any applicable Envirental Laws;

(c) of the occurrence of any ERISA Event;

(d) of any material change in accountigjcies or financial reporting practices by anyr®ever or any Subsidiary of any
them;

(e) of the occurrence of any Internal CarEvent; and

) of any announcement by Moody'’s, FitthS&P of any change or possible change in a Balting.

Each notice pursuant to this Section shall be apemed by a statement of a Responsible OfficetefRrincipal Borrower setting fo
details of the occurrence referred to therein aating what action the Borrowers have taken ang@se to take with respect thereto. Each n
pursuant to_Section 6.03(ahall describe with particularity any and all psiehs of this Agreement and any other Loan Docuntiesit have bee
breached.

6.04 Payment of Obligations

Pay and discharge as the same shall become dupagmdble, all its material obligations and liabdgj including (a) all tax liabilitie
assessments and governmental charges or leviesiupolits properties or assets, unless the saméaing contested in good faith by approp
proceedings diligently conducted and adequate vesén accordance with GAAP are being maintainedhieyapplicable Borrower or Subsidiary;
all lawful claims which, if unpaid, would by law t@me a Lien upon its property (except to the exseich Lien would not be prohibited ISgctior
7.01); and (c) all Indebtedness, as and when due ayabjeg but subject to any subordination provisioostained in any instrument or agreen
evidencing such Indebtedness.

6.05 Preservation of Existence, Etc

(@) Preserve, renew and maintain infiuite and effect its legal existence and good standnder the Laws of the jurisdiction of
organization except in a transaction permitted &égtiSn 7.04or 7.05;

(b) take all reasonable action to maimtl rights, privileges, permits, licenses anchéfsises necessary or desirable in the nc
conduct of its business, except to the extentftikire to do so could not reasonably be expeaidthe a Material Adverse Effect; and

(c) preserve or renew all of its registeipatents, trademarks, trade names and servidesrthe norpreservation of which cou
reasonably be expected to have a Material AdveifsetE
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6.06 Maintenance of Properties

(a) Maintain, preserve and protect alit®fmaterial properties and equipment necessattydroperation of its business in good worl
order and condition, ordinary wear and tear exakpte

(b) make all necessary repairs theretbranewals and replacements thereof except wheréitlure to do so could not reasonabl
expected to have a Material Adverse Effect; and

(c) use the standard of care typicahaihdustry in the operation and maintenance dait8ities.

6.07 Maintenance of Insurance

Maintain with financially sound and reputable irmure companies not Affiliates of any Borrower, im@ice with respect to its properties
business against loss or damage of the kinds casiignmsured against by Persons engaged in thes sarsimilar business, of such types and in
amounts as are customarily carried under similauoistances by such other Persoasd providing for not less than thirty (30) dapsior notice t
the Administrative Agent of termination, lapse ancellation of such insurance.

6.08 Compliance with Laws

Comply in all material respects with the requiretsesf all Laws (including, without limitation, altnvironmental Laws) and all other ord:
writs, injunctions and decrees applicable to itaits business or property, except in such ingame which (a) such requirement of Law or ordaeti,
injunction or decree is being contested in goothfy appropriate proceedings diligently conductd(b) the failure to comply therewith could
reasonably be expected to have a Material AdveifsetE

6.09 Books and Records

€) Maintain proper books of record awedaant, in which full, true and correct entriesmiaterial conformity with GAAP consisten
applied shall be made of all financial transactiand matters involving the assets and businegseoBorrower or such Subsidiary, as the case mz
and

(b) maintain such books of record andoant in material conformity with all applicable regements of any Governmental Autho
having regulatory jurisdiction over such Borrowersach Subsidiary, as the case may be.

6.10 Inspection Rights

Permit representatives appointed by the Administaf\gent, including, without limitation, indepenteaccountants, agents, attorneys,
appraisers to visit and inspect any of its Propseytio examine its corporate, financial and opegatecords, and make copies thereof or abs
therefrom, and to discuss its affairs, finances aocbunts with its directors, officers, and indeget public accountants, all at the expense c
Borrowers and at such reasonable times during ridsosness hours and as often as may be reasodesiled, upon reasonable advance notice 1
Borrowers in a manner that will not unreasonabtgriere with such Person’s business operationsjigeed , however, that, so long as no Event
Default then exists or is continuing, such visitsl énspections shall not occur more than onceipealfyear of Borrowers; providedurtherthat while
an Event of Default exists, the Administrative Agenany Lender (or any of their respective repnésigves or independent contractors) may do a
the foregoing at the expense of the Borrowers watiame during normal business hours and withouaade notice.

6.11 Use of Proceeds
Use the proceeds of the Credit Extensions solelyhfe following purposes: (a) to finance the acijois of real properties; (b) to finance

acquisition of Persons whose primary business és dWwnership, leasing and management of real pieperfc) to finance the development
improvements to real properties owned by the
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Borrowers; (d) to refinance existing Indebtedness (e) for working capital and other general coapopurposes; each pursuant to the terms her
of the other Loan Documents.

6.12 Additional Guarantors; Release of Guarantors

(a) If any Person (other than a NBnarantor Subsidiary) becomes a Subsidiary of tivecipal Borrower or upon the formation of ¢
Preferred Stock Subsidiary or if at any time anywMuarantor Subsidiary qualifying as such as a refudtauses (a), (b) or (c) of the definition thef
could become a Loan Party without violating thentgiof any material contract, agreement or docurteenthich it is a party, the Principal Borrov
shall (i) if such Person is a Domestic Subsididrthe Principal Borrower or a Preferred Stock Sdiasy, cause such Person to become a Guaran
executing and delivering to the Administrative Ag@ncounterpart of the Guaranty or such other desuras the Administrative Agent shall de
appropriate for such purpose, (i) provide the Adistrative Agent with notice thereof on a quartebdgsis by delivering a Quarterly St
Repurchase/Joinder Statement and other documentaioequired in Section 6.2(b)(iiijand (iii) cause such Person to deliver to the iistrative
Agent documents of the types referred to in cla@igg@sand (iv) of Section 4.01(a) all in form, content and scope reasonably satisfg to the
Administrative Agent; provided, that to the extenth Person holds (whether upon delivery of thesteequired above or at any time after the deli
of the items required above) assets with a fairketavalue in excess of $5,000,000 or to the extequested by Administrative Agent, the Borrov
shall cause to be delivered to the Administratigedt favorable opinions of counsel to such Peradrich shall cover, among other things, the legs
validity, binding effect and enforceability of tllcumentation referred to in this clause (a))a NonGuarantor Subsidiary executes and deliver
Guaranty it shall no longer be deemed a Non-Guar&ubsidiary under this Credit Agreement.

(b) Notwithstanding any other provisiamfghis Agreement to the contrary, to the exte@umarantor anticipates becoming or intenc
become a NorGuarantor Subsidiary pursuant to any of clauses(¢h)r (d) of the definition thereof, the PrinaiBorrower may request a releas
such Guarantor as a Guarantor hereunder in aca®deith the following:

0] the Principal Borrower shall delivier the Administrative Agent, not less than ten (8@ys and not more than thirty (
days prior to the anticipated or intended conversd a Guarantor into a NoBuarantor Subsidiary, a written request for releafséhe
applicable Guarantor and a pro forma compliancéficate of the chief financial officer of the Pdipal Borrower in form and substat
acceptable to the Administrative Agent, (A) demaatiitg that upon such release the Loan Partiesowith pro forma basis continue to con
with (1) the financial covenants contained in Swttir.11and (2) the financial covenants contained in eafkclthe indentures or oth
agreements relating to any publicly issued debaritges of any Consolidated Party, in each case bgasonably detailed calculation the
(which calculation shall be in form reasonably ffatitory to the Administrative Agent and which $hatlude, among other things,
explanation of the methodology used in such cafimriaand a breakdown of the components of suchutation), (B) stating that the Lo
Parties will be in compliance with each of the auaets set forth in Articles Véind VII of the Agreement at all times following such reks
(C) stating that, following such release, no DefaulEvent of Default will exist under the Agreemen any of the other Loan Documents
if any Default or Event of Default will exist, spBdng the nature and extent thereof and what actiee Loan Parties propose to take
respect thereto, and (D) attaching, pursuant t¢i8eb.13of the Agreement, an updated version of Schedul@tb.the Agreement;

(ii) the Administrative Agent shall haveviewed and approved (in writing) the requestridease and pro forma complia
certificate delivered pursuant to subclause (i)vab@rovided, that the failure of the Administratigent to respond to such a request w
ten (10) days of its receipt thereof shall consitthe Administrative Agerd’ approval thereof; provided, that any approvaltiw
Administrative Agent provided pursuant to this dabee (ii) shall lapse and be null and void th{89) days following the granting thereo
the applicable Guarantor has not, on or prior ®dbmpletion of such period, met the criteria foalification as a Norsuarantor Subsidia
(as evidenced by the delivery by the Principal Baer of a notice and certification in accordancthwsubclause (iii) below); and
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(i) the Principal Borrower shall, comeently with or promptly following the applicableu@rantors satisfaction of the critel
for qualification as a Non-Guarantor Subsidiaryiw®ito the Administrative Agent a notice and derdtion of such qualification.

Notwithstanding any language to the contrary ab@eelong as the chief financial officer of the Ripal Borrower has certified in a compliai
certificate (and the Administrative Agent has nalemce or information which brings into reasonadebt the veracity of such certifications) that)
upon such release the Loan Parties (1) will oncaf@rma basis continue to comply with the finahc@venants contained in Section 7Hdreof, an
the financial covenants contained in each of tidertures or other agreements relating to any pyhb$isued debt securities of any Consolidated k
and (2) will be in compliance with each of the coampts set forth in_Articles Vand VII of the Agreement at all times following such reksa@B)
following such release, no Default or Event of Deffavill exist under the Credit Agreement or anytieé other Loan Documents, or if any Defau
Event of Default will exist, the nature and extdrgreof and what action the Loan Parties proposaki® with respect thereto will be specified, aG}
attached pursuant to Section 5df3he Agreement, is an updated version of ScheBilldto the Agreement, the request for release shadippeove:
and issued by the Administrative Agent within titeday time period specified in subsection (b)(ii)

Upon satisfaction of each of the abaweted conditions, a Guarantor shall be deemedgete&rom its obligations hereunder and under eddhe
Loan Documents.

6.13 NorGuarantor Subsidiary Cash Flows.

Each Loan Party shall, to the extent it exerciséicient control over the activities of the applile NonGuarantor Subsidiary(ies), cause
NGS Excess Cash Flow of each [-Guarantor Subsidiary to be transferred to a LaantyPas promptly as possible but at least once r@timo

6.14 REIT Status
Take all action necessary to maintain Highwoodp®@ries’ status as a REIT.

6.15 Environmental Matters

(a) Reimburse the Administrative Agend arenders for and hereby hold the AdministrativeeAilgand Lenders harmless from all fi
or penalties made or levied against the Administeaf\gent or any of the Lenders by any GovernmeAtahority as a result of or in connection v
(i) the use of Hazardous Materials at the Prop&riig) the use of Hazardous Materials at the féed thereon, or (iii) the use, generation, stei
transportation, discharge, release or handlinghgftéazardous Materials at the Properties, or &saltrof any release of any Hazardous Materiale
the ground or into the water or air from or upoa ®roperties at any time. The Loan Parties alseeathat they will reimburse the Administrai
Agent and Lenders for and indemnify and hold thenkdstrative Agent and Lenders harmless from any ahcosts, expenses (including reasor
attorneys' fees actually incurred) and for all lob@ims, judgments or penalties incurred enteasdessed, or levied against the Administrative Age
any of the Lenders as a result of any of the Loari€s’ use of Hazardous Materials at the Properties @ @sult of any release of any Hazarc
Materials on the ground or into the water or airdny of the Loan Parties from or upon the Propgrti®uch reimbursement or indemnification ¢
include but not be limited to any and all judgmenttgenalties to recover the costs of cleanup gfarch release by any of the Loan Parties fro
upon Properties and all reasonable expenses imnchyréhe Administrative Agent or any of the Lendassa result of such a civil action, including
not limited to reasonable attorneys' fees. ThenlRarties'obligations under this section shall survive thgagenent of the Loans and be in suppler
of any and all other reimbursement or indemnityigailons of the Borrowers set forth herein.

(b) If the Administrative Agent requests writing and if (i) the applicable Borrower or ISsidiary does not have environme
insurance with respect to any property owned, kaseperated by a Subject Party or (ii) the Adstiaitive Agent has reason to believe that thersl
Hazardous Materials on any property owned, leasegperated by a Subject Party which materiallycftae value of such property and with respe
which the Borrowers have not furnished a reporhirnithe immediately previous twelve (12) month pdrifurnish or cause to be furnished to
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the Administrative Agent, at the Borroweestpense, a report of an environmental assessmarasbnable scope, form and depth, including, v
appropriate, invasive soil or groundwater samplimga consultant reasonably acceptable to the Adimative Agent as to the nature and extent ¢
presence of any Hazardous Materials on any sucpeproand as to the compliance by the applicablgiegt Party(ies) with Environmental La\
providedthat if there exists a continuing Default or EvehDefault as of the date of the Administrative Age written request for an environmel
report pursuant to the terms hereof, the Borrowbedl provide such report regardless of whethéreeiof the conditions set forth in subsectionsii}
(ii) above have been satisfied. If the Borrowers taifi¢liver such an environmental report within seydive (75) days after receipt of such writ
request then the Administrative Agent may arramgeséme, and the parties hereto hereby grant tAdh@nistrative Agent and their representative
shall attempt in good faith to cause the applic&lbject Party(ies) to so grant access to the Pfepeand a license of a scope reasonably necet
undertake such an assessment (including, whereppgte, invasive soil or groundwater sampling).

(c) Conduct and complete (or use gooth fefforts to cause to be conducted and completbdhpvestigations, studies, sampling,
testing and all remedial, removal, and other astinoacessary to address all Hazardous Material$ram, or affecting any Property to the exi
necessary to be in compliance with all Environmielngavs and all other applicable federal, state, laedl laws, regulations, rules and policies anth
the orders and directives of all Governmental Atthes exercising jurisdiction over such real prapeo the extent any failure could reasonabl
expected to have a Material Adverse Effect.

(d) Provide upon such Persoméceipt thereof all insurance certificate(s) emiting the environmental insurance held by anyd?
with respect to any of the Properties.
ARTICLE VII
NEGATIVE COVENANTS

So long as any Lender shall have any Commitmergumeter, any Loan or other Obligation hereunderl shadain unpaid or unsatisfied,
any Letter of Credit shall remain outstanding, Boerowers shall not, nor shall they permit anytwdit respective Subsidiaries to, directly or indilg

7.01 Liens

Contract, create, incur, assume or permit to exigtLien with respect to any of its other propedysets or revenues or the property, ass
revenues of any other Person, whether now ownéteiafter acquired, if the Indebtedness underlginch Lien would cause the Borrowers to t

violation of Section 7.11(d)ereof.

7.02 Intentionally Omitted.
7.03 Intentionally Omitted.
7.04 Fundamental Changes

Merge, dissolve, liquidate, consolidate with ooiminother Person, or Dispose of (whether in oneséretion or in a series of transactions
or substantially all of its assets (whether now ed/or hereafter acquired) to or in favor of anysBar except that, so long as no Default exis
would result therefrom:

€) any Borrower may merge with any otBerrower or may Dispose of all or substantiallycdlits assets to any other Borrower;
(b) any Subsidiary may merge with (i) er®wer, providedhat such Borrower shall be the continuing or sting Person, or (ii) ar

one or more other Subsidiaries, providledt when any Guarantor is merging with anothersilidry, the Guarantor shall be the continuinguwwiving
Person;

(c) any Subsidiary may Dispose of allsabstantially all of its assets (upon voluntanuiiation or otherwise) to the Borrower ol
another Subsidiary; provideHat if the transferor in such a transaction isuai@ntor, then the transferee must either be theoBer or a Guarantor;
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(d) any of the Borrowers (other than Bréencipal Borrower and Highwoods Realty Limited tRarship) or Guarantors may be meti
into or consolidated with any other Borrower or @Gudor so long as the surviving entity is a BorromeGuarantor; and

(e) all or substantially all of the asset all of the Equity Interests of a Subsidiaryyrba Disposed of to the extent such Dispositic
permitted pursuant to Section 7.05

7.05 Dispositions

Make any Disposition or enter into any agreememhade any Disposition, except:

(a) Dispositions of obsolete or worn praperty, or property no longer used or useful, tveenow owned or hereafter acquired, in
ordinary course of business;

(b) Dispositions of inventory in the ardiy course of business;

(c) Dispositions of equipment or real gty to the extent that (i) such property is exge for credit against the purchase pric
similar replacement property or (ii) the proceedssach Disposition are reasonably promptly appliedhe purchase price of such replacer

property;

(d) Dispositions of property by any Sulisiy to the Borrowers or to any wholly-owned Suliesiy thereof;_providedhat if the
transferor of such property is a Guarantor, thedsfieree thereof must either be a Borrower or a &ar;

(e) Dispositions permitted by Sectiond{e)— (d) ;

4] Dispositions by the Borrowers anditigubsidiaries of any property (whether in onensi@ction or in several related transactic
the aggregate fair market value of which is less1t$100,000,000; and

(9) Dispositions in which the fair marketlue of the assets subject to such Dispositiareeds $100,000,000, if and to the exten
Principal Borrower shall have delivered to the Adisirative Agent at least two (2) Business Daysipid such Disposition a Pro Forma Complie
Certificate demonstrating that, upon giving effeztsuch Disposition, on a pro forma basis, the &wers shall be in compliance with all of
covenants contained in Section 7;11

provided, however, that any Disposition pursuant to clauses (a)ugho(g) above shall be for fair market value.

7.06 Intentionally Omitted.

7.07 Change in Nature of Business

Engage in any material line of business substdytiififerent from those lines of business condudigdhe Borrowers and their Subsidia
on the date hereof or any business substantidfiyext or incidental thereto.

7.08 Transactions with Affiliates

Except as otherwise contemplated or permitted @unisto_Section 7.04 enter into any transaction of any kind with anffiliate of any
Borrower, whether or not in the ordinary coursdasginess, other than on fair and reasonable tenbstantially as favorable to such Borrower or ¢
Subsidiary as would be obtainable by such Borrawesuch Subsidiary at the time in a comparable siterigth transaction with a Person other the
Affiliate.
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7.09 Burdensome Agreements

Enter into any Contractual Obligation (other thhis tAgreement or any other Loan Document) thatia}s the ability (i) of any Subsidia
to make Restricted Payments to any Borrower or @ograntor or to otherwise transfer property to &wyrower or any Guarantor, (ii) of a
Subsidiary to Guarantee the Indebtedness of theo®ers or (iii) of any Borrower or any Subsidiaoydreate, incur, assume or suffer to exist Lier
property of such Person; providetdowever, that this clause (iii) shall not prohibit any Neige Pledge incurred or provided in favor of amyder o
Indebtedness permitted hereunder solely to thenearey such Negative Pledge relates to the progieryced by or the subject of such Indebtedi
or (b) requires the grant of a Lien to secure digation of such Person if a Lien is granted touseanother obligation of such Person; provideal
this Section 7.0%hall not be deemed to restrict the ability of &gn-Guarantor Subsidiary from entering into ContractQaligations of any tyg
related to secured financing transactions.

7.10 Use of Proceeds

Use the proceeds of any Credit Extension, whetivectty or indirectly, and whether immediately, identally or ultimately, to purchase
carry margin stock (within the meaning of Regulati$ of the FRB) or to extend credit to others fog purpose of purchasing or carrying margin <
or to refund indebtedness originally incurred focls purpose.

7.11 Financial Covenants

(a) Permit, at any time during the terendof, the TL/TA Ratio to be greater than 0.60x.

(b) Permit, at any time during the terendof, the ratio of Unencumbered Asset Value tooRese Debt to be less than 1.67x.

(c) Permit, at any time during the terendof, the ratio of Secured Debt to Total Assetiéab be greater than 0.35x.

(d) Permit, at any time during the teremdof, the ratio of Adjusted EBITDA for the immetdily preceding twelve (12) months to Fi:

Charges for such period to be less than 1.50x.

(e) Permit, at any time during the tererdof, the ratio of Annualized Adjusted NOI from éfrtumbered Assets (to the extent ¢
Unencumbered Assets are Income Producing Propettiésterest Expense with respect to Unsecured Belthe immediately preceding 12 mon
to be less than 2.00x.

4] Permit, at any time during the terardof, Tangible Net Worth to be less than 85% tdacTangible Net Worth as of June 30, 2(
plus 85% of Net Cash Proceeds of any Equity Issuancerong after the June 30, 2011 (except to the éx@eoh Net Cash Proceeds are used to
out or otherwise retire pre-existing Equity Inteésasf one or more of the Borrowers within a calengsar of the receipt of such proceeds).

(9) Permit, at any time during the terendof:
0] the ratio of (x) the Value of all Ndncome Producing Properties to (y) Total Asset ¥alo, at any time, be greater t
25%;
(A) the ratio of (x) the Value of Spedita Land to (y) Total Asset Value to, at any tinbe, greater than seven i

one half of one percent (7.5%); and

(B) the ratio of (x) the Value of Propest Under Development (including Pteased Development Properties) to
Total Asset Value to, at any time, be greater tearpercent (10.0%); and
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(ii) the ratio of (x) the Value of Inconfroducing Properties other than (1) “for leas#fice and industrial properties and
the CC Plaza Project to (y) Total Asset Value tpdteany time, greater than fifteen percent (15.0%)

(h) Permit Restricted Payments, for awglte (12) month period, to exceed an amount edugl) ninetyfive percent (95.0%
multiplied by (ii) FFO for such period; providedhat the Principal Borrower shall, in addition te tRestricted Payments permitted above, be perr
to make Restricted Payments (1) in any amountherpurpose of repurchasing or otherwise redeentiages of its outstanding preferred stock tc
extent such Restricted Payments are made fromrtiee@ds of an Equity Issuance within one year efréteipt of such proceeds, (2) in an aggr¢
amount equal to not more than $50,000,000 duriegoiriod commencing on the Closing Date throughiacldding the Maturity Date for the purpe
of repurchasing or otherwise redeeming Equity Bgts to the extent the funds for such repurchasksfiptions arise from Disposition proceeds
(3) to the extent no Default is theontinuing or will result from the making of sucke®ricted Payment, in such amounts as may be rageaasorde
to maintain REIT status.

0] Permit, at any time, the Total AsS&tlue attributable to assets held by parties thatr@t Consolidated Parties to exceed tw
percent (20.0%) of Total Asset Value.

7.12 Organizational Documents; Ownershipf Subsidiaries.

(a) Permit any Loan Party to (i) amenddify, waive or change its Organization Documemtsaimanner materially adverse to

Lenders or in a manner that permits any Persomttany time, own more than twerfiye percent (25.0%) of the voting equity secustief the
Principal Borrower, or (ii) create, acquire or pérta exist or permit or cause any of their Sulmiidis to create, acquire or permit to exist, aneigo
Subsidiaries.

(b) Notwithstanding any other provisioof this Agreement to the contrary, permit any Cdidsoed Party other than Highwoc
Properties, Highwoods Realty or any Preferred St8uksidiary to issue any shares of preferred Eduitgrests to any Person other than a |
Party. Furthermore, Highwoods Realty and Highwoedsperties shall at all times maintain ownersHiggctly or indirectly, all of the Equity Intere
of AP Southeast Portfolio Partners, L.P., a Delanenited partnership and Highwoods Realty GP GayDelaware corporation, except to the e;
any such entity is merged with a Borrower or Gumam accordance with the provisions_of Sectiddhereof.

7.13 NorGuarantor Subsidiary Restrictions.

Notwithstanding any other provision of this Agreemehe Loan Parties shall prohibit any NGumarantor Subsidiary from incurring &
Indebtedness that is recourse to any Loan Pattgr dhan Indebtedness in the form of customary negourse carveuts for fraud, misapplication
funds, environmental indemnities, and other simd&ceptions to nonecourse provisions (including exceptions relatiogoankruptcy, insolvenc
receivership, non-approved transfers or other aingivents).

7.14 Negative Pledges

Enter into, assume or become subject to any Negd&ledge or any other agreement prohibiting or retise restricting the creation
assumption of any Lien upon its properties or assetiether now owned or hereafter acquired, orireguthe grant of any security for such obliga
if security is given for some other obligation egtpursuant to any document or instrument goverindgbtedness that does not result in any viol
of the covenants set forth in Section 7tEteof and is not otherwise prohibited by this Agnent or any other Loan Document, providieat any suc
restriction contained therein relates only to thepprties or assets constructed or acquired inextion with such Indebtedness.

7.15 Sale Leasebacks
Except as could not reasonably be expected to havaterial Adverse Effect, directly or indirectlyecome or remain liable as lessee «

guarantor or other surety with respect to any leagrether an operating lease or a capital leasangfproperty (whether real or personal or mix
whether now owned or hereafter acquired, (a) whigth
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Person has sold or transferred or is to sell arsfex to a Person which is not a Consolidated Part(b) which such Person intends to use
substantially the same purpose as any other propérith has been sold or is to be sold or transtehy such Person to another Person which is
Consolidated Party in connection with such lease.

7.16 Prepayments of Indebtedness, etc.

(a) If any Default or Event of Defaultshaccurred and is continuing or would be directiyndirectly caused as a result thereof, afte
issuance thereof, amend or modify (or permit theemment or modification of) any of the terms of dngebtedness of such Person if ¢
amendment or modification would add or change amgns$ in a manner adverse to the issuer of suctbtedeess, or shorten the final maturit
average life to maturity or require any paymertbéamnade sooner than originally scheduled or inerdaes interest rate applicable thereto or chang
subordination provision thereof; or

(b) if any Default or Event of Defaultshaccurred and is continuing or would be directiyinglirectly caused as a result thereof, n
(or give any notice with respect thereto) any viduoy or optional payment or prepayment or redenmptinacquisition for value of (including withc
limitation, by way of depositing money or secustiwith the trustee with respect thereto before fduethe purpose of paying when due), refi
refinance or exchange of any other Indebtedness.

7.17 AntiTerrorism Laws; FCPA .

(a) Be an “enemy” or an “ally of the engmwithin the meaning of Section 2 of the Trading witle Enemy Act of the United States
America (50 U.S.C. App. 884 seq .), as amended. Neither any Loan Party nor anis@ubsidiaries is in violation of (i) the Tradingth the Enem
Act, as amended, (ii) any of the foreign assetstrobmegulations of the United States Treasury Depent (31 CFR, Subtitle B, Chapter V,
amended) or any enabling legislation or executideporelating thereto or (iii) the Act (as definedSection 10.17; or

(b) fail to be in compliance with the En Corrupt Practices Act, 15 U.S.C. §8 78dét5eq ., and any foreign counterpart thereto.

ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES

8.01 Events of Default

Any of the following shall constitute an Event oéfault:

(a) NorPayment Any Borrower or any other Loan Party fails toyg@ when and as required to be paid herein, angua
of principal of any Loan or any L/C Obligation, @) within three (3) days after the same becomas, dny interest on any Loan or on
L/C Obligation, or any fee due hereunder, or (within five (5) days after the same becomes dug,aher amount payable hereunde
under any other Loan Document; or

(b) Specific CovenantsThe Borrowers fail to perform or observe anymtecovenant or agreement contained in ar
Section 6.01, 6.02, 6.03, 6.05, 6.07 (with respect to maintenance of insurance), 6.60.1or 6.120r Article VIl or the Guaranty given |
any Guarantor or any provision thereof shall ceadee in full force and effect (other than as ailesf a release of the applicable Guarant:
accordance with the terms and conditions hereofgny Guarantor or any Person acting by or on Whedfaduch Guarantor shall deny
disaffirm such Guaranta’obligations under such guaranty, or any Guarasitali default in the due performance or observariany terrr
covenant or agreement on its part to be performexbserved pursuant to any Guaranprovided, however, that if the Borrowers default
performance or observance of any financial covesanforth in_Section 7.1hereof solely as a result of an adjustment of thpit@lizatior
Rate by the Lenders in accordance with the termthefdefinition of such term (and for no other mgs such resultant violation of st
financial covenants shall not constitute an Evdridefault hereunder to the extent the Borrowerg aiurch violations within a period of ¢
hundred twenty (120) days following such adjustment
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(c) Other Defaults (A) Any insurance company with which the Borra®/enaintain insurance ceases to be financially d
and reputable, as required by Section 6.87d such failure continues for ten (10) daysB)rgny Loan Party fails to (i) perform or obse
any other covenant or agreement (not specifiedubsection (a) (b) and/or_(c)(A)above) contained herein on its part to be perforior
observed and such failure continues for thirty (8&ys or (i) fails to perform or observe any othevenant or agreement in any other L
Document within the grace or cure period providedtherein (or, if no such grace or cure periodpscified, within thirty (30) days of t
occurrence of such failure); or

(d) Representations and Warrantidsy representation, warranty, certification tatesment of fact made or deemed mad
or on behalf of the Borrowers or any other LoantyPaerein, in any other Loan Document, or in angwoent delivered in connecti
herewith or therewith shall be incorrect or misiegdvhen made or deemed made; or

(e) Cros®efault.

0] The Borrowers or any Subsidiary ofyaf them: (A) fails to make any payment when dwédther by scheduls
maturity, required prepayment, acceleration, demandotherwise) in respect of any Indebtedness aaréntee (other th
Indebtedness hereunder and Indebtedness underGwaimcts) having an aggregate principal amousty@ing undrawn committe
or available amounts and including amounts owinglitareditors under any combined or syndicatedit@rangement) of more th
the Threshold Amount, or (B) fails to observe orfpen any other agreement or condition relatingny Indebtedness or Guarar
having an aggregate principal amount (includingrameth committed or available amounts and includimgoants owing to a
creditors under any combined or syndicated creditngement) of more than the Threshold Amount etaioed in any instrument
agreement evidencing, securing or relating ther@tany other event occurs, the effect of whicrad#&for other event is to cause
to permit the holder or holders of such Indebtedrmsthe beneficiary or beneficiaries of such Gogea (or a trustee or agent
behalf of such holder or holders or beneficianpeneficiaries) to cause, with the giving of notiiceequired, such Indebtedness tc
demanded or to become due or to be repurchasepaigredefeased or redeemed (automatically or otleejwor an offer t
repurchase, prepay, defease or redeem such Indelstetb be made, prior to its stated maturityuchssuarantee to become payi
or cash collateral in respect thereof to be demgnale

(i) there occurs under any Swap ConteeicEarly Termination Date (as defined in such S@aptract) resulting frol
(A) any event of default under such Swap Contradbavhich any Borrower or any Subsidiary of anytefm is the Defaulting Pal
(as defined in such Swap Contract) or (B) any Teatidn Event (as so defined) under such Swap Cardsato which any Borrow
or any Subsidiary of any of them is an Affectedt{Péas so defined) and, in either event, the Swapnihation Value owed by t
Borrower or such Subsidiary as a result theregféater than the Threshold Amount; or

4] Insolvency Proceedings, EtéAny Loan Party or any of their Subsidiaries iwg8s or consents to the institution of
proceeding under any Debtor Relief Law, or makeassignment for the benefit of creditors; or appfier or consents to the appointmer
any receiver, trustee, custodian, conservatoridajor, rehabilitator or similar officer for it dor all or any material part of its property; ory.
receiver, trustee, custodian, conservator, liqoidatehabilitator or similar officer is appointedtiout the application or consent of s
Person and the appointment continues undischangedstayed for 60 calendar days; or any proceedinter any Debtor Relief Law relati
to any such Person or to all or any material phitsoproperty is instituted without the consentsoich Person and continues undismissi
unstayed for sixty (60) calendar days, or an ofdlerelief is entered in any such proceeding; or

(9) Inability to Pay Debts; Attachmen(i) Any Borrower or any Subsidiary or any of thebecomes unable or admits
writing its inability or fails generally to pay itdebts as they become due, or (ii) any writ or amiriof attachment or execution or sim
process is issued or levied against all or any
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material part of the property of any such Persahiamot released, vacated or fully bonded withirty (30) days after its issue or levy; or

(h) Judgments There is entered against any Borrower or anysiidry of any of them (i) a final judgment or order the
payment of money in an aggregate amount exceeldle@hreshold Amount (to the extent not coveredngpendent thirgrarty insurance i
to which the insurer does not dispute coverage)jipany one or more nomonetary final judgments that have, or could reabbnbe
expected to have, individually or in the aggregat&jaterial Adverse Effect and, in either case, éAjorcement proceedings are comme
by any creditor upon such judgment or order, ortf®)e is a period of thirty (30) consecutive ddysng which a stay of enforcement of s
judgment, by reason of a pending appeal or othepissnot in effect; or

0] ERISA. (i) An ERISA Event occurs with respect to a RensPlan or Multiemployer Plan which has resultedcoulc
reasonably be expected to result in liability af Borrower under Title IV of ERISA to the Pensidar® Multiemployer Plan or the PBGC
an aggregate amount in excess of the Threshold Amou (ii) the Borrower or any ERISA Affiliate figito pay when due, after the expira
of any applicable grace period, any installmentnpagt with respect to its withdrawal liability und&ection 4201 of ERISA undet
Multiemployer Plan in an aggregate amount in exoéste Threshold Amount; or

0] Invalidity of Loan DocumentsAny material provision of any Loan Documentaay time after its execution and deliv
and for any reason other than as expressly pedigeeunder or thereunder or satisfaction in flhlbthe Obligations, ceases to be in
force and effect; or any Loan Party or any othens®&e contests in any manner the validity or enfabdéy of any provision of any Lozt
Document; or any Loan Party denies that it hasarfurther liability or obligation under any LoaroBument, or purports to revoke, termir
or rescind any provision of any Loan Document; or

(k) Change of Control There occurs any Change of Control.

8.02 Remedies Upon Event of Default

If any Event of Default occurs and is continuinige tAdministrative Agent shall, at the request ofjmay, with the consent of, the Requi
Lenders, take any or all of the following actions:

(a) declare the commitment of each Leridenake Loans and any obligation of the L/C Isgoemake L/C Credit Extensio
to be terminated, whereupon such commitments aligladion shall be terminated;

(b) declare the unpaid principal amounalboutstanding Loans, all interest accrued angaid thereon, and all other amot
owing or payable hereunder or under atlyer Loan Document to be immediately due and payatithout presentment, demand, prote:
other notice of any kind, all of which are herebpressly waived by the Borrower;

(c) require that the Borrowers Cash Qetlalize the L/C Obligations (in an amount equakie then Outstanding Amot
thereof); and

(d) exercise on behalf of itself, the U&Suer and the Lenders all rights and remedie8ad@ to it, the L/C Issuer and 1
Lenders under the Loan Documents;

provided, however, that upon the occurrence of an actual or deemay ef an order for relief with respect to any Biwer under the Bankrupt
Code of the United States, the obligation of eaehder to make Loans and any obligation of the l9§uér to make L/C Credit Extensions <
automatically terminate, the unpaid principal antaefrall outstanding Loans and all interest andeotiimounts as aforesaid shall automatically be:
due and payable, and the obligation of the BorrewerCash Collateralize the L/C Obligations as efaid shall automatically become effective
each case without further act of the Administrathgeent or any Lender.
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8.03 Application of Funds

After the exercise of remedies provided for in ®ec8.02(or after the Loans have automatically become imately due and payable and
L/C Obligations have automatically been requirecbéoCash Collateralized as set forth in the prows&ection 8.09, any amounts received
account of the Obligations shall, subject to thevigions of Section 2.03(g@nd_Section 2.17be applied by the Administrative Agent in theldaling
order:

First, to payment of that portion of the Obligations stitating fees, indemnities, expenses and otheruatso(including fees, charges i
disbursements of counsel to the Administrative Agerd amounts payable under Article JIpayable to the Administrative Agent in its cappas
such;

Second to payment of that portion of the Obligations stitating fees, indemnities and other amounts (otien principal, interest and Lel
of Credit Fees) payable to the Lenders and thel&sGer (including fees, charges and disbursemdnteumsel to the respective Lenders and the
Issuer (including fees and time charges for atigsrneho may be employees of any Lender or the L&0ds but expressly excluding any amounts
in connection with any Swap Contracts that congitu portion of the Obligations) and amounts payabider_Article Ill), ratably among them
proportion to the respective amounts describetli;xalause Seconghyable to them;

Third , to payment of that portion of the Obligations siitating accrued and unpaid Letter of Credit Faed interest on the Loans, L
Borrowings and other Obligations (other than Olilmas related to Swap Contracts), ratably amond_threlers and the L/C Issuer in proportion tc
respective amounts described in this clause Tasdble to them;

Fourth, to payment of that portion of the Obligations stitating unpaid principal of the Loans and L/C Buwings, ratably among t
Lenders and the L/C Issuer in proportion to th@eetive amounts described in this clause Fooetd by them;

Fifth , to the Administrative Agent for the account o tb/C Issuer, to Cash Collateralize that portiorLt Obligations comprised of t
aggregate undrawn amount of Letters of Credit éoetktent not otherwise Cash Collateralized by tbed@®vers pursuant to Section 2.03

Sixth, to any counterparties under any Swap Contragtstitoting a portion of the Obligations, any amaudiie and owing by any Loan P«
or any Subsidiary thereof under such Swap Contrat&bly among such counterparties in proportiothéonet obligations due and owing by any L
Party or any Subsidiary thereof under such Swagr@ots; and

Last, the balance, if any, after all of the Obligatitvare been indefeasibly paid in full, to the Boreowr as otherwise required by Law.

Subject to Sections 2.03(ahd (g), amounts used to Cash Collateralize the aggregateawn amount of Letters of Credit pursuant tust
Fifth above shall be applied to satisfy drawings undeh dwetters of Credit as they occur. If any amaemains on deposit as Cash Collateral aft
Letters of Credit have either been fully drawn gpieed, such remaining amount shall be appliech&dther Obligations, if any, in the order seth
above.

ARTICLE IX
ADMINISTRATIVE AGENT

9.01 Appointment and Authority.

Each of the Lenders and the L/C Issuer herebyarably appoints Bank of America to act on its behalthe Administrative Agent hereun
and under the other Loan Documents and authorie#\tdministrative Agent to take such actions onbihalf and to exercise such powers a:
delegated to the Administrative Agent by the
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terms hereof or thereof, together with such actiand powers as are reasonably incidental thefBte. provisions of this Article are solely for
benefit of the Administrative Agent, the Lendersl éme L/C Issuer, and neither the Borrowers nora@hsgr Loan Party shall have rights as a thirdy
beneficiary of any of such provisions.

9.02 Rights as a Lender

The Person serving as the Administrative Agent tneder shall have the same rights and powers inaipgcity as a Lender as any o
Lender and may exercise the same as though it natréne Administrative Agent and the term “Lender™Lenders”shall, unless otherwise expres
indicated or unless the context otherwise requiredude the Person serving as the Administratige®t hereunder in its individual capacity. S
Person and its Affiliates may accept deposits friemg money to, act as the financial advisor aarig other advisory capacity for and generally e
in any kind of business with any Borrower or anyp&diary or Affiliate of any of them as if such Ben were not the Administrative Agent hereui
and without any duty to account therefor to thedess.

9.03 Exculpatory Provisions

The Administrative Agent shall not have any duts obligations except those expressly set fortheineand in the other Lo
Documents. Without limiting the generality of tfeegoing, the Administrative Agent:

(a) shall not be subject to any fiduciaryther implied duties, regardless of whetherfabIt has occurred and is continuing;

(b) shall not have any duty to take aisgtionary action or exercise any discretionawers, except discretionary rights .
powers expressly contemplated hereby or by ther dtban Documents that the Administrative Agentaguired to exercise as directec
writing by the Required Lenders (or such other nertdry percentage of the Lenders as shall be expressvided for herein or in the otf
Loan Documents), providethat the Administrative Agent shall not be requitedtake any action that, in its opinion or theropn of its
counsel, may expose the Administrative Agent tbiliiz or that is contrary to any Loan Documentamplicable law; and

(c) shall not, except as expressly seghfherein and in the other Loan Documents, hawedary to disclose, and shall not
liable for the failure to disclose, any informatigaating to any Borrower or any Subsidiary or Adfie of any of them that is communicate:
or obtained by the Person serving as the Admirtigga@gent or any of its Affiliates in any capacity

The Administrative Agent shall not be liable foryaaction taken or not taken by it (i) with the censor at the request of the Requ
Lenders (or such other number or percentage ofLémelers as shall be necessary, or as the AdmitivgtrAgent shall believe in good faith shall
necessary, under the circumstances as provideeciio8s 10.05and 8.02) or (ii) in the absence of its own gross negligencwillful misconduct. Tk
Administrative Agent shall be deemed not to havevldedge of any Default unless and until notice dbstg such Default is given to t
Administrative Agent by the Borrowers, a Lendetts L/C Issuer.

The Administrative Agent shall not be responsilbedr have any duty to ascertain or inquire inja(iy statement, warranty or represente
made in or in connection with this Agreement or atlyer Loan Document, (ii) the contents of any iiedte, report or other document delive
hereunder or thereunder or in connection herewitthe@rewith, (iii) the performance or observanceany of the covenants, agreements or other -
or conditions set forth herein or therein or thewcence of any Default, (iv) the validity, enfoatdlity, effectiveness or genuineness of
Agreement, any other Loan Document or any othegeagent, instrument or document or (v) the satigfaatf any condition set forth in Article 1'6r
elsewhere herein, other than to confirm receiptewhs expressly required to be delivered to the idstrative Agent.
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9.04 Reliance by Administrative Agent

The Administrative Agent shall be entitled to relgon, and shall not incur any liability for relyingpon, any notice, request, certific:
consent, statement, instrument, document or othiging (including any electronic message, Interoetntranet website posting or other distribut
reasonably believed by it to be genuine and to teeen signed, sent or otherwise authenticated dyitbper Person. The Administrative Agent
may rely upon any statement made to it orally otddgphone and reasonably believed by it to haes Ineade by the proper Person, and shall not
any liability for relying thereon. In determinimpmpliance with any condition hereunder to the mglaf a Loan, or the issuance of a Letter of Cy
that by its terms must be fulfilled to the satisiac of a Lender or the L/C Issuer, the AdminidtratAgent may presume that such conditio
satisfactory to such Lender or the L/C Issuer untee Administrative Agent shall have received e¢®tio the contrary from such Lender or the
Issuer prior to the making of such Loan or theassme of such Letter of Credit. The Administrathvgent may consult with legal counsel (who ma
counsel for the Borrowers), independent accountantsother experts selected by it, and shall ndidide for any action taken or not taken by |
accordance with the advice of any such counseglatants or experts.

9.05 Delegation of Duties

The Administrative Agent may perform any and allif duties and exercise its rights and powers ureter or under any other Lc
Document by or through any one or more sub-ageppsiated by the Administrative Agent. The Admirédive Agent and any such salgent ma
perform any and all of its duties and exerciseights and powers by or through their respectivéated Parties. The exculpatory provisions of
Article shall apply to any such sub-agent and t® Related Parties of the Administrative Agent ang auch sutagent, and shall apply to th
respective activities in connection with the syatiien of the credit facilities provided for hereis well as activities as Administrative Agent.

9.06 Resignation of Administrative Agent

The Administrative Agent may at any time give netaf its resignation to the Lenders, the L/C Issaret the Borrowers. Upon receipt of
such notice of resignation, the Required Lendeadl slave the right, in consultation with the Pripei Borrower, to appoint a successor, which ste
a bank with an office in the United States, or dfiliate of any such bank with an office in the tkd States. If no such successor shall have ks
appointed by the Required Lenders and shall havepaed such appointment within thirty (30) daysiafhe retiring Administrative Agent gives not
of its resignation, then the retiring AdministratiAgent may on behalf of the Lenders and the L&Dds, appoint a successor Administrative A
meeting the qualifications set forth above; prodideat if the Administrative Agent shall notify theoBowers and the Lenders that no qualify
Person has accepted such appointment, then sugmatsn shall nonetheless become effective in mmnwe with such notice and (1) the reti
Administrative Agent shall be discharged from itgiels and obligations hereunder and under the athan Documents (except that in the case o
collateral security held by the Administrative Agesn behalf of the Lenders or the L/C Issuer unaey of the Loan Documents, the retit
Administrative Agent shall continue to hold sucHlateral security until such time as a successomifistrative Agent is appointed) and (2)
payments, communications and determinations prdvidebe made by, to or through the AdministrativgeAt shall instead be made by or to ¢
Lender and the L/C Issuer directly, until such tiaeethe Required Lenders appoint a successor Asimative Agent as provided for above in
Section. Upon the acceptance of a successmpointment as Administrative Agent hereundesh successor shall succeed to and become vesta
all of the rights, powers, privileges and dutiesha retiring (or retired) Administrative Agent,dathe retiring Administrative Agent shall be disadec
from all of its duties and obligations hereunderuoder the other Loan Documents (if not alreadgtdisged therefrom as provided above in
Section). The fees payable by the Borrowers tocaessor Administrative Agent shall be the samihase payable to its predecessor unless othe
agreed between the Borrowers and such successor.

In addition to the foregoing, the Required Lendaes remove the Administrative Agent from its capaeis administrative agent in the e\

of the Administrative Agen$ willful misconduct or gross negligence. Suchaoeal shall be effective upon appointment and acue of a succes:
Administrative Agent selected by the Required Leadeé\ny successor Administrative Agent must sgtib€ conditions set forth in this Section 9.06
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(including, without limitation, the consultation thj and approval from, the Borrower, to the extmquired under this Section 9.06 Upon th
acceptance of any appointment as Administrativenfdeereunder by a successor Administrative Agamth ssuccessor Administrative Agent s
thereupon succeed to and become vested with dltstigpowers, privileges and duties of the removebniistrative Agent, and the remoy
Administrative Agent shall be discharged from alrther duties and obligations as Administrative Agender this Agreement and the L
Documents, provided that the Administrative Agemalsremain liable to the extent provided in theahoDocuments for its actions and omiss
occurring prior to such removal. The Commitmenttloéd Lender which is acting as Administrative Agshill not be taken into account in
calculation of Required Lenders for the purposeseaioving Administrative Agent in the event of thdministrative Agent$ willful misconduct c
gross negligence.

Any resignation by, or removal of, Bank of Ameriaa Administrative Agent pursuant to this Sectioallshlso constitute its resignation
removal, as applicable, as L/C Issuer and Swing lLiender. Upon the acceptance of a success@pointment as Administrative Agent hereur
(a) such successor shall succeed to and becomedwegh all of the rights, powers, privileges andties of the retiring or removed L/C Issuer
Swing Line Lender, (b) the retiring or removed L&Suer and Swing Line Lender shall be dischargenh fall of their respective duties and obligati
hereunder or under the other Loan Documents, grttiécsuccessor L/C Issuer shall issue lettersagfitin substitution for the Letters of Creditaify
outstanding at the time of such succession or ro#k&r arrangement satisfactory to the retiringeonoved L/C Issuer to effectively assume, at the
of such succession, the obligations of the retidngemoved L/C Issuer with respect to such LetbéGredit.

After the retiring or removed Administrative AgesitL/C Issuer’s and/or Swing Line Lendgresignation hereunder and under the other
Documents, the provisions of this Article Bfd Section 10.0dhall continue in effect for the benefit of suctirnreg or removed Administrative Agel
L/C Issuer and/or Swing Line Lender, their sub agemd their respective Related Parties in resgfegty actions taken or omitted to be taken by
of them while the retiring or removed Administraivigent, L/C Issuer and/or Swing Line Lender wergng as Administrative Agent, L/C IssI
and/or Swing Line Lender, respectively.

9.07 NorReliance on Administrative Agent and Other Lenders

Each Lender and the L/C Issuer acknowledges thiaast independently and without reliance upon tdenivistrative Agent or any ot
Lender or any of their Related Parties and baseduch documents and information as it has deempbppate, made its own credit analysis
decision to enter into this Agreement. Each Lerate the L/C Issuer also acknowledges that it wiliependently and without reliance upon
Administrative Agent or any other Lender or anytleir Related Parties and based on such documedtséormation as it shall from time to tit
deem appropriate, continue to make its own decsinriaking or not taking action under or basednutiis Agreement, any other Loan Documer
any related agreement or any document furnisheslineier or thereunder.

9.08 No Other Duties, Etc

Anything herein to the contrary notwithstandingna®f the Bookrunners, Arrangers or other titlesesessary listed on the cover page hi
shall have any powers, duties or responsibilitieden this Agreement or any of the other Loan Documeexcept in its capacity, as applicable, a
Administrative Agent, a Lender or the L/C Issuerdumder.

9.09 Administrative Agent May File Prod of Claim.

In case of the pendency of any proceeding underaiytor Relief Law or any other judicial proceedirgative to any Loan Party, t
Administrative Agent (irrespective of whether thenpipal of any Loan or L/C Obligation shall thee bue and payable as herein expressed
declaration or otherwise and irrespective of whethe Administrative Agent shall have made any dsiinan the Borrowers) shall be entitled
empowered, by intervention in such proceeding bemwtise:

€) to file and prove a claim for the whamount of the principal and interest owing angaid in respect of the Loans, |
Obligations and all other Obligations that are ayémd unpaid and to
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file such other documents as may be necessaryvisadude in order to have the claims of the Lendtrs,L/C Issuer and the Administrat
Agent (including any claim for the reasonable congation, expenses, disbursements and advancesg dftiders, the L/C Issuer and
Administrative Agent and their respective agentd eaunsel and all other amounts due the LendeesLA8 Issuer and the Administrat
Agent under Sections 2.03éhd (j), 2.09and _10.04 allowed in such judicial proceeding; and

(b) to collect and receive any moniestbier property payable or deliverable on any suaims and to distribute the same;

and any custodian, receiver, assignee, trustagdétpr, sequestrator or other similar officialany such judicial proceeding is hereby authorizg
each Lender and the L/C Issuer to make such pagnerhe Administrative Agent and, in the event tha Administrative Agent shall consent to
making of such payments directly to the Lenders #rel L/C Issuer, to pay to the Administrative Agearty amount due for the reason:
compensation, expenses, disbursements and advahdbe Administrative Agent and its agents and smlinand any other amounts due
Administrative Agent under Sections 2.88d 10.04

Nothing contained herein shall be deemed to authdhie Administrative Agent to authorize or congerr accept or adopt on behalf of
Lender or the L/C Issuer any plan of reorganizatamnangement, adjustment or composition affedtiregObligations or the rights of any Lender ¢
authorize the Administrative Agent to vote in respaf the claim of any Lender or the L/C Issueaity such proceeding.

9.10 Guaranty Matters

The Lenders and the L/C Issuer irrevocably autleotie Administrative Agent to release any Guarafrtam its obligations hereunder ¢
under each of the other Loan Documents to the exg8rsuch release is requested by such Guarantbthee Principal Borrower in accordance
provisions set forth in Section 6.12(m@reof and upon the satisfaction of the conditieetsforth in such Section 6.12((@s reasonably determined
the Administrative Agent) or (b) if such Guarantwases to be a Subsidiary as a result of a traosgotrmitted hereunder. Upon request by
Administrative Agent at any time, the Lenders wdnfirm in writing the Administrative Agent's autiity to grant releases and terminations pursue
this Section 9.10 Further, the Administrative Agent is hereby awired by the Lenders, upon the request of any &uar released pursuant

Section 6.12(bhereof, to execute and deliver to such Guarantlwcament (in form and substance acceptable to theidistrative Agent) evidenci
such release.

ARTICLE X
MISCELLANEOUS

10.01 Amendments, Etc

No amendment or waiver of any provision of this égmnent or any other Loan Document, and no conseamyt departure by the Borrow
or any other Loan Party therefrom, shall be efiectinless in writing signed by the Required Lenderd the Borrowers or the applicable Loan P
as the case may be, and acknowledged by the Admaitii® Agent, and each such waiver or consent bleatffective only in the specific instance
for the specific purpose for which given; providdtbwever, that no such amendment, waiver or consent shall:

(a) waive any condition set forth_in $Sect4.01(a)without the written consent of each Lender;
(b) extend or increase the Commitmentmy Lender (or reinstate any Commitment of any leert@érminated pursuant

Section 8.09 without the written consent of such Lender;
(c) postpone any date fixed by this Agneat or any other Loan Document for any paymentmandatory prepaymentof

principal, interest, fees or other amounts duénéolienders (or any of them) hereunder or underodimgr Loan Document without the writ
consent of each Lender directly affected thereby;
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(d) reduce the principal of, or the raténterest specified herein on, any Loan or L/GBwing, or (subject to clause (v) of
second proviso to this Section 10)J0any fees or other amounts payable hereunder deruamy other Loan Document, or change the mi
of computation of any financial ratio (includingyachange in any applicable defined term) used terdgning the Applicable Rate that wo
result in a reduction of any interest rate on angrior any fee payable hereunder without the writensent of each Lender directly affe
thereby; provided however, that only the consent of the Required Lenderd bleanecessary to amend the definition of “Defdréite” or tc
waive any obligation of the Borrowers to pay ingtrer Letter of Credit Fees at the Default Rate;

(e) change Section 2.@8 Section 8.03n a manner that would alter the pro rata sharingayments required thereby with
the written consent of each Lender;

) change any provision of this Sectwnthe definitions of “Required Lenders”, “Superority Lenders”, Defaulting
Lender”or any other provision hereof specifying the numtrepercentage of Lenders required to amend, waieherwise modify any rigr
hereunder or make any determination or grant angext hereunder without the written consent of éactder; or

(9) release (other than in accordanch thié provisions of Section 9.1@reof) any Guarantor from the Guaranty or othea
modify the material provisions thereof without thitten consent of each Lender;

and, providedurther, that (i) no amendment, waiver or consent shalless in writing and signed by the L/C Issuer ididn to the Lenders requir
above, affect the rights or duties of the L/C Issusder this Agreement or any Issuer Documentirgdb any Letter of Credit issued or to be isshy
it; (i) no amendment, waiver or consent shall,esslin writing and signed by the Swing Line Lenideaddition to the Lenders required above, a
the rights or duties of the Swing Line Lender unttés Agreement; (iii) no amendment, waiver or @ntsshall, unless in writing and signed by
Administrative Agent in addition to the Lenders uggd above, affect the rights or duties of the Awstrative Agent under this Agreement or
other Loan Document; (iv) Section 10.06thqy not be amended, waived or otherwise modifigiaut the consent of each Granting Lender all
part of whose Loans are being funded by an SP®@etime of such amendment, waiver or other modifica Notwithstanding anything to t
contrary herein, no Defaulting Lender shall have dght to approve or disapprove any amendmentyevadr consent hereunder (and any amendi
waiver or consent which by its terms requires thesent of all Lenders or each affected Lender meagffected with the consent of the applici
Lenders other than Defaulting Lenders), except (tklathe Commitment of any Defaulting Lender may be increased or extended without the cor
of such Lender and (y) any waiver, amendment orifitation requiring the consent of all Lenders ack affected Lender that by its terms affects
Defaulting Lender more adversely than other afféttenders shall require the consent of such Defapltender.

10.02 Notices; Effectiveness; Electron@ommunication .

(a) Notices Generally Except in the case of notices and other comnatioitcs expressly permitted to be given by telephane
except as provided in subsection KigJow), all notices and other communications predifor herein shall be in writing and shall be deled by han
or overnight courier service, mailed by certifiedregistered mail or sent by telecopier as folloarsj] all notices and other communications expr
permitted hereunder to be given by telephone $leathade to the applicable telephone number, asasil

0] if to any of the Borrowers, the Adrstrative Agent, the L/C Issuer or the Swing Linender, to the address, teleco
number, electronic mail address or telephone numsbecified for the Principal Borrower on SchedWe02?; and

(ii) if to any other Lender, to the adsbetelecopier number, electronic mail addressetaphone number specified in

Administrative Questionnaire (including, as apprafar, notices delivered solely to the Person degeghby a Lender on its Administrat
Questionnaire then in effect for the delivery ofioes that may contain material non-public inforimatrelating to the Borrowers).
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Notices sent by hand or overnight courier servicenailed by certified or registered mail, shalldeemed to have been given when received; ni
sent by telecopier shall be deemed to have beengihen sent (except that, if not given during redrivusiness hours for the recipient, sha
deemed to have been given at the opening of bissoreshe next business day for the recipient).idéstdelivered through electronic communicat
to the extent provided in subsection KigJow, shall be effective as provided in such satige (b).

(b) Electronic CommunicationsNotices and other communications to the Lenders the L/C Issuer hereunder may be deliver
furnished by electronic communication (includingneil and Internet or intranet websites) pursuanprmcedures approved by the Administra
Agent, providedhat the foregoing shall not apply to notices ty Bender or the L/C Issuer pursuant to Articléfisuch Lender or the L/C Issuer,
applicable, has notified the Administrative Agehatt it is incapable of receiving notices under sdgticle by electronic communication. T
Administrative Agent or the Borrowers may, in theéspective discretion, agree to accept notices athdr communications to it hereunder
electronic communications pursuant to procedurgsoygd by it, providedhat approval of such procedures may be limite@adicular notices ¢
communications.

Unless the Administrative Agent otherwise presaijl{§ notices and other communications sent te-arail address shall be deemed rece
upon the sender’s receipt of an acknowledgement fte intended recipient (such as by the “retuoeifg requested” function, as available, return e-
mail or other written acknowledgement), providiét if such notice or other communication is nentsduring the normal business hours of
recipient, such notice or communication shall bended to have been sent at the opening of busimesiseonext business day for the recipient,
(i) notices or communications posted to an Inteorantranet website shall be deemed received tiperdeemed receipt by the intended recipient
e-smail address as described in the foregoing clayigé (otification that such notice or communicatiis available and identifying the website add
therefor.

(c) The Platform THE PLATFORM IS PROVIDED “AS IS” AND “AS AVAILABLE.” THE AGENT PARTIES (AS DEFINEI
BELOW) DO NOT WARRANT THE ACCURACY OR COMPLETENESSF THE BORROWER MATERIALS OR THE ADEQUACY OF Tt
PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERR@®S IN OR OMISSIONS FROM THE BORROWER MATERIALS. I
WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORYINCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, NOMFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM FROMIRUSES OR OTHER COD
DEFECTS, IS MADE BY ANY AGENT PARTY IN CONNECTION \WH THE BORROWER MATERIALS OR THE PLATFORM. In neven
shall the Administrative Agent or any of its Rethfearties (collectively, the “ Agent Parti§shave any liability to the Borrowers, any Lendeg tHC
Issuer or any other Person for losses, claims, damdiabilities or expenses of any kind (whethetdrt, contract or otherwise) arising out of
Borrowers’ or the Administrative Agest'transmission of Borrower Materials through thé&eidnet, except to the extent that such lossesmsl
damages, liabilities or expenses are determined bgurt of competent jurisdiction by a final anchappealable judgment to have resulted fron
gross negligence or willful misconduct of such Ag®arty; provided, however, that in no event shall any Agent Party have aafillty to the
Borrower, any Lender, the L/C Issuer or any othersBn for indirect, special, incidental, conseqiamtr punitive damages (as opposed to dire
actual damages).

(d) Change of Address, Et&ach of the respective Borrowers, the AdministeaAgent, the L/C Issuer and the Swing Line Len
may change its address, telecopier or telephonebaumor notices and other communications hereubglenotice to the other parties hereto. E
other Lender may change its address, telecopiglephone number for notices and other communicatieereunder by notice to the Borrowers
Administrative Agent, the L/C Issuer and the Swinige Lender. In addition, each Lender agrees tifynthe Administrative Agent from time to tir
to ensure that the Administrative Agent has on mé¢t) an effective address, contact name, telephmmmber, telecopier number and electronic
address to which notices and other communicatiosng Ipe sent and (ii) accurate wire instructionssfech Lender. Furthermore, each Public Le
agrees to cause at least one individual at or d¢ralbef such Public Lender to at all times haveesdd the “Private Side Informatiowt simila
designation on the content declaration screen efPlatform in order to enable such Public Lendeitodelegate, in accordance with such Pt
Lenders compliance procedures and applicable Law, inodinited States Federal and state securities L&wsnake reference to Borrov
Materials that are not made available through fhgblic Side Information” portion of the Platformdathat may contain material non-
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public information with respect to the Borroweritsrsecurities for purposes of United States Fdderstate securities laws.

(e) Reliance by Administrative AgentClIssuer and Lenders The Administrative Agent, the L/C Issuer and ttenders shall k
entitled to rely and act upon any notices (inclgdielephonic Committed Loan Notices and Swing Lim&an Notices) purportedly given by or
behalf of the Borrowers even if (i) such noticegaveot made in a manner specified herein, werenipdete or were not preceded or followed by
other form of notice specified herein, or (ii) tteems thereof, as understood by the recipienteddriom any confirmation thereof. The Borroweralt
indemnify the Administrative Agent, the L/C Issuegch Lender and the Related Parties of each of ftmm all losses, costs, expenses and liabi
resulting from the reliance by such Person on eaitfte purportedly given by or on behalf of the Bevers. All telephonic notices to and ot
telephonic communications with the Administrativgelt may be recorded by the Administrative Agentl each of the parties hereto hereby con
to such recording.

) Delivery of Consents/Responses bydears. To the extent any consent, acknowledgementeaggat or response is requeste:
the Administrative Agent from one or more of thentlers hereunder, unless otherwise specified in semirest (as determined in the discretion o
Administrative Agent) such Lenders shall use goaithfefforts provide any such consent, acknowledgemagreement or response within ten
days.

10.03 No Waiver; Cumulative Remedies

No failure by any Lender, the L/C Issuer or the Awistrative Agent to exercise, and no delay by angh Person in exercising, any rif
remedy, power or privilege hereunder shall opeaata waiver thereof; nor shall any single or pheti@rcise of any right, remedy, power or privil
hereunder preclude any other or further exercieeetif or the exercise of any other right, remedyyqr or privilege. The rights, remedies, powerd
privileges herein provided are cumulative and natiesive of any rights, remedies, powers and pgggls provided by law.

Notwithstanding anything to the contrary contaifegtein or in any other Loan Document, the authaotdtyenforce rights and remed
hereunder and under the other Loan Documents dgha&oan Parties or any of them shall be vesketlsively in, and all actions and proceedin¢
law in connection with such enforcement shall tsiinted and maintained exclusively by, the Adntiaigve Agent in accordance wifBection 8.0
for the benefit of all the Lenders and the L/C &ssuyrovided, however, that the foregoing shall pathibit (a) the Administrative Agent frc
exercising on its own behalf the rights and remedit inure to its benefit (solely in its capady Administrative Agent) hereunder and unde
other Loan Documents, (b) the L/C Issuer or thengwiine Lender from exercising the rights and reieedhat inure to its benefit (solely in
capacity as L/C Issuer or Swing Line Lender, ascdse may be) hereunder and under the other LoaarDents, (c) any Lender from exercising s¢
rights in accordance with Section 10.@8ibject to the terms of Section 2.13r (d) any Lender from filing proofs of claim appearing and filin
pleadings on its own behalf during the pendencs pfoceeding relative to any Loan Party under aeltdr Relief Law; and provided, further, the
at any time there is no Person acting as Adminigga\gent hereunder and under the other Loan Detus) then (i) the Required Lenders shall |
the rights otherwise ascribed to the Administrathgent pursuant to Section 8.88d (ii) in addition to the matters set forth iawdes (b), (c) and (d)
the preceding proviso and subject to Section 2&i8/ Lender may, with the consent of the Requlirenders, enforce any rights and remedies ava
to it and as authorized by the Required Lenders.

10.04 Expenses; Indemnity; Damage Waiver

(a) Costs and Expense$he Borrowers shall pay (i) all reasonable dupaocket expenses incurred by the Administrative Agel it:
Affiliates (including the reasonable fees, charged disbursements of counsel for the Administratigent), in connection with the syndication of
credit facilities provided for herein, the prep@at negotiation, execution, delivery and admimi8tm of this Agreement and the other L
Documents or any amendments, modifications or waieé the provisions hereof or thereof (whethenor the transactions contemplated herek
thereby shall be consummated), (ii) all reasonalieofpocket expenses incurred by the L/C Issuer in cctiore with the issuance, amendm:
renewal or extension of any Letter of Credit or algmand for payment thereunder and (iii) all reabtm out-ofpocket expenses incurred by
Administrative Agent, any Lender or the L/C Iss(iacluding the fees, charges and disbursementsytaunsel for the Administrative
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Agent, any Lender or the L/C Issugrdnd shall pay all fees and time charges for atiweho may be employees of the Administrative Ageng
Lender or the L/C Issuer, in connection with théoetement or protection of its rights (A) in contien with this Agreement and the other L
Documents, including its rights under this Section(B) in connection with the Loans made or Lettef Credit issued hereunder, including all <
reasonable out-of-pocket expenses incurred dunggnrkout, restructuring or negotiations in regp#csuch Loans or Letters of Credit.

(b) Indemnification by the BorrowerThe Borrowers shall indemnify the Administratidgent (and any subgent thereof), ea
Arranger, each Lender and the L/C Issuer, and &atated Party of any of the foregoing Persons (sach Person being called an “ Indemnitee
against, and hold each Indemnitee harmless fromaad all losses, claims, damages, liabilities egldted expenses (including the reasonable
charges and disbursements of any counsel for agninitee), and shall indemnify and hold harmlesh éademnitee from all fees and time cha
and disbursements for attorneys who may be empdogkeany Indemnitee, incurred by any Indemniteasserted against any Indemnitee by any
party or by the Borrowers or any other Loan Partyirgg out of, in connection with, or as a resdl{ipthe execution or delivery of this Agreemeary
other Loan Document or any agreement or instruncentemplated hereby or thereby, the performancehbyparties hereto of their respec
obligations hereunder or thereunder, the consuromati the transactions contemplated hereby or byerer, in the case of the Administrative Ac
(and any sulagent thereof) and its Related Parties only, timeiaidtration of this Agreement and the other Loac@ments (including in respect of
matters addressed in Section 3)0{ii) any Loan or Letter of Credit or the usepoposed use of the proceeds therefrom (includimygrafusal by th
L/C Issuer to honor a demand for payment underteetef Credit if the documents presented in cotineovith such demand do not strictly com
with the terms of such Letter of Credit), (iii) amgtual or alleged presence or release of HazarWtaisrials on or from any property ownec
operated by the Borrowers or any of their Subsig&ror any Environmental Liability related in amgy to the Borrowers or any of their Subsidial
or (iv) any actual or prospective claim, litigatjanvestigation or proceeding relating to any & foregoing, whether based on contract, tort ol
other theory, whether brought by a third party pthe Borrowers or any other Loan Party, and rdgasdof whether any Indemnitee is a party the
IN ALL CASES, WHETHER OR NOT CAUSED BY OR ARISINGN WHOLE OR IN PART, OUT OF THE COMPARATIVE, CONTBUTORY
OR SOLE NEGLIGENCE OF THE INDEMNITEE; provided thatich indemnity shall not, as to any Indemniteeavsslable to the extent that st
losses, claims, damages, liabilities or relatedeasps (x) are determined by a court of competeisdjation by final and nonappealable judgmer
have resulted from the gross negligence or wilifisconduct of such Indemnitee or (y) result froaiam brought by the Borrowers or any other L
Party against an Indemnitee for breach in bad fafittuch Indemniteg’ obligations hereunder or under any other Loanub@nt, if the Borrowers
such other Loan Party has obtained a final and pypeelable judgment in its favor on such claim d@smeined by a court of competent jurisdiction.

(c) Reimbursement by Lender3o the extent that the Borrowers for any reafdinto indefeasibly pay any amount required u
subsection (apr (b)of this Section to be paid by it to the AdminisivatAgent (or any sulagent thereof), the L/C Issuer or any Related R&rgny o
the foregoing, each Lender severally agrees ta@#ye Administrative Agent (or any such sagent), the L/C Issuer or such Related Party, asdlk
may be, such Lendex’Applicable Percentage (determined as of the tiraethe applicable unreimbursed expense or indgnpayment is sought)
such unpaid amount, providéidat the unreimbursed expense or indemnified ldsém, damage, liability or related expense, ascéme may be, w
incurred by or asserted against the Administratigent (or any such suaigent) or the L/C Issuer in its capacity as suckagainst any Related Party
any of the foregoing acting for the Administratikgent (or any such suéigent) or L/C Issuer in connection with such cagacrhe obligations of tt
Lenders under this subsection (c) are subjectagtbvisions of Section 2.12(d)

(d) Waiver of Consequential Damages, Efw the fullest extent permitted by applicablev,lahe Borrowers shall not assert,
hereby waive, any claim against any Indemniteeamntheory of liability, for special, indirect, ceequential or punitive damages (as opposed tot
or actual damages) arising out of, in connectiothwor as a result of, this Agreement, any othearL @ocument or any agreement or instrur
contemplated hereby, the transactions contemplategby or thereby, any Loan or Letter of Creditt@ use of the proceeds thereof. No Indem
referred to in_subsection (lapove shall be liable for any damages arising ftbenuse by unintended recipients of any informatomther materia
distributed to such unintended recipients by sudteinnitee through telecommunications, electroniotber information transmission system:
connection with
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this Agreement or the other Loan Documents or tlesactions contemplated hereby or thereby ottzar fibr direct or actual damages resulting 1
the gross negligence or willful misconduct of slietlemnitee as determined by a final and nonapplkeajatigment of a court of competent jurisdicti

(e) PaymentsAll amounts due under this Section shall be plyaot later than ten Business Days after demiagcttor.
) Survival. The agreements in this Section shall surviverdsggnation of the Administrative Agent, the Swinge Lender and tt

L/C Issuer, the replacement of any Lender, the iteation of the Aggregate Commitments and the regayrsatisfaction or discharge of all the o
Obligations.

10.05 Payments Set Aside

To the extent that any payment by or on behalhefBorrowers is made to the Administrative Agehg L/C Issuer or any Lender, or
Administrative Agent, the L/C Issuer or any Lendgercises its right of setoff, and such paymertherproceeds of such setoff or any part there
subsequently invalidated, declared to be fraudutenpreferential, set aside or required (includmgsuant to any settlement entered into by
Administrative Agent, the L/C Issuer or such Lendeiits discretion) to be repaid to a trustee, rezreor any other party, in connection with .
proceeding under any Debtor Relief Law or otherwiben (a) to the extent of such recovery, thegaiblon or part thereof originally intended to
satisfied shall be revived and continued in fulice and effect as if such payment had not been roadech setoff had not occurred, and (b)
Lender and the L/C Issuer severally agrees to palget Administrative Agent upon demand its applieadtare (without duplication) of any amoun
recovered from or repaid by the Administrative Aggiusinterest thereon from the date of such demandeaéte such payment is made at a rat
annum equal to the Federal Funds Rate from tinten® in effect. The obligations of the Lenders &mel L/C Issuer under clause (b) of the prece
sentence shall survive the payment in full of th®igations and the termination of this Agreement.

10.06 Successors and Assigns

(a) Successors and Assigns Generalipe provisions of this Agreement shall be bigdinppon and inure to the benefit of the pa
hereto and their respective successors and agsgnstted hereby, except that neither the Borrowersany other Loan Party may assign or othet
transfer any of its rights or obligations hereundéhout the prior written consent of the Adminative Agent and each Lender and no Lender
assign or otherwise transfer any of its rights ldigations hereunder except (i) to an assigneedor@ance with the provisions of subsectionafobhis
Section, (ii) by way of participation in accordaneigh the provisions of subsection (@) this Section, (iii) by way of pledge or assignmhef a securit
interest subject to the restrictions_of subsedtibiof this Section, or (iv) to an SPC in accordancthuhe provisions of subsection (bf) this Sectio
(and any other attempted assignment or transfemlgyparty hereto shall be null and void). Nothindghis Agreement, expressed or implied, sha
construed to confer upon any Person (other thampéhnies hereto, their respective successors asigrnaspermitted hereby, Participants to the e
provided in_subsection (af this Section and, to the extent expressly coptatad hereby, the Related Parties of each of thaiAistrative Agent, tt
L/C Issuer and the Lenders) any legal or equitagte, remedy or claim under or by reason of thigement.

(b) Assignments by LendergAny Lender may at any time assign to one or nass@gnees all or a portion of its rights and il
under this Agreement (including all or a portionitsf Commitment and the Loans (including for pugsosf this_subsection (h)participations in L/t
Obligations and in Swing Line Loans) at the timdrayo it); providedhat any such assignment shall be subject to fl@nimg conditions:

0] Minimum Amounts

(A) in the case of an assignment of thiére remaining amount of the assigning Leng&@bmmitment and the Loz
at the time owing to it or in the case of an assignt to a Lender or an Affiliate of a Lender orApproved Fund, no minimu
amount need be assigned,

(B) in any case not described in subsadb)(i)(A) of this Section, the aggregate amount of the Comanit (whict
for this purpose includes Loans outstanding thegedior, if
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the Commitment is not then in effect, the principatstanding balance of the Loans of the assighi&nder subject to each st
assignment, determined as of the date the Assignmed Assumption with respect to such assignmendeivered to th
Administrative Agent or, if “Trade Date$ specified in the Assignment and Assumption, fathe® Trade Date, shall not be less 1
$5,000,000 unless each of the Administrative Agent and, s@ las no Event of Default has occurred and is cam@) the Princip:
Borrower otherwise consents (each such consentonio¢ unreasonably withheld or delayed); providédwever, that concurrel
assignments to members of an Assignee Group armugent assignments from members of an Assigneestm a single Eligibl
Assignee (or to an Eligible Assignee and membergsoAssignee Group) will be treated as a singkigeenent for purposes
determining whether such minimum amount has bedn me

(ii) Proportionate AmountsEach partial assignment shall be made as agrameit of a proportionate part of all the assig
Lenders rights and obligations under this Agreement wétbpect to the Loans or the Commitment assignezbpdxhat this clause (i) sh
not apply to rights in respect of the Swing Linenter’s rights and obligations in respect of SwirigeLLoans;

(iii) Required ConsentsNo consent shall be required for any assignragoept to the extent required bybsection (b)(i)(E
of this Section and, in addition:

(A) the consent of the Principal Borrowsuch consent not to be unreasonably withheld)) blearequired unless (
an Event of Default has occurred and is continaitihe time of such assignment or (2) such assighie¢o a Lender, an Affiliate
a Lender or an Approved Fund; providedt the Principal Borrower shall be deemed to laresented to any such assignment u
it shall object thereto by written notice to themidistrative Agent within five (5) Business Dayftea having received notice there

(B) the consent of the Administrative Agdgsuch consent not to be unreasonably withheldledayed) shall
required if such assignment is to a Person thabisa Lender, an Affiliate of such Lender or an Apged Fund with respect to st
Lender;

© the consent of the L/C Issuer (suchsent not to be unreasonably withheld or delagéd]l be required for al

assignment that increases the obligation of thigrass to participate in exposure under one or netters of Credit (whether or r
then outstanding); and

(D) the consent of the Swing Line Len@&rch consent not to be unreasonably withheld tayeaed) shall be requin
for any assignment.

(iv) Assignment and AssumptioriThe parties to each assignment shall executedaliger to the Administrative Agent
Assignment and Assumption, together with a proogssind recordation fee in the amount of $2,500yvideml , however, that th
Administrative Agent may, in its sole discretioea@ to waive such processing and recordation feéhé case of any assignment.
assignee, if it is not a Lender, shall deliverite Administrative Agent an Administrative Questiairg.

(v) No Assignment to Certain Persondo such assignment shall be made (A) to any d@eer or any of the Borrowers’
Affiliates or Subsidiaries, or (B) to any Defaullib.ender or any of its Subsidiaries, or any Persbn, upon becoming a Lender hereun
would constitute any of the foregoing Persons dieedrin this _clause (B)or (C) to a natural person.

(vi) Certain Additional Paymentsin connection with any assignment of rights afudigations of any Defaulting Lenc
hereunder, no such assignment shall be effectilessimnd until, in addition to the other conditidhsreto set forth herein, the parties tc
assignment shall make such additional paymentedcAtministrative Agent in an aggregate amountiaiefit, upon distribution thereof
appropriate (which may be outright payment, purebdsy the assignee of participations or subpadiitips, or other compensating actic
including funding, with the consent of the PrindiBarrower and the Administrative Agent, the apabte pro rata share of Loans previol
requested but not
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funded by the Defaulting Lender, to each of whicl &pplicable assignee and assignor hereby irrblyocansent), to (x) pay and satisfy
full all payment liabilities then owed by such Delting Lender to the Administrative Agent or anynder hereunder (and interest acci
thereon) and (y) acquire (and fund as approprigdefull pro rata share of all Loans and participas in Letters of Credit and Swing Li
Loans in accordance with its Applicable Percentagetwithstanding the foregoing, in the event taay assignment of rights and obligati
of any Defaulting Lender hereunder shall becomectiffe under applicable Law without compliance witle provisions of this paragra
then the assignee of such interest shall be deéorgel a Defaulting Lender for all purposes of thiseement until such compliance occurs.

Subject to acceptance and recording thereof byAtlrainistrative Agent pursuant to subsection@€)his Section, from and after the effective
specified in each Assignment and Assumption, tisggase thereunder shall be a party to this Agre¢med, to the extent of the interest assigne
such Assignment and Assumption, have the rightscdatigations of a Lender under this Agreement, #iredassigning Lender thereunder shall, tc
extent of the interest assigned by such Assignraadt Assumption, be released from its obligationdeurthis Agreement (and, in the case ¢
Assignment and Assumption covering all of the asisigg Lenders rights and obligations under this Agreement, dusiider shall cease to be a p
hereto) but shall continue to be entitled to thedbiés of Sections 3.0,13.04, 3.05, and 10.04with respect to facts and circumstances occurrifgy o
the effective date of such assignment. Upon regties Borrowers (at their expense) shall execuat deliver a Note to the assignee Lender.

assignment or transfer by a Lender of rights orgaltlons under this Agreement that does not comjilly this subsection shall be treated for purp
of this Agreement as a sale by such Lender of ticgaation in such rights and obligations in acarde with subsection (df this Section.

(c) Register The Administrative Agent, acting solely for tiiigrpose as an agent of the Borrower (and suchcgdeing solely for ts
purposes), shall maintain at the Administrative #tge Office a copy of each Assignment and Assumptielivered to it and a register for
recordation of the names and addresses of the tengled the Commitments of, and principal amouftthe Loans and L/C Obligations owing
each Lender pursuant to the terms hereof from tortéme (the “_Registef). The entries in the Register shall be conclusive, the Borrowers, tt
Administrative Agent and the Lenders may treat éaefson whose name is recorded in the Registenauirso the terms hereof as a Lender herel
for all purposes of this Agreement, notwithstandimgfice to the contrary. In addition, the Admirasive Agent shall maintain on the Regi
information regarding the designation, and revaca®f designation, of any Lender as a Defaultingndes. The Register shall be available
inspection by the Principal Borrower and any Lerateainy reasonable time and from time to time ugasonable prior notice.

(d) Participations Any Lender may at any time, without the consefitor notice to, the Borrower or the Administra&i¥gent, se
participations to any Person (other than a napeedon, a Defaulting Lender, any Borrower or anthefBorrowersAffiliates or Subsidiaries) (each
“ Participant”) in all or a portion of such Lendex'rights and/or obligations under this Agreememtl¢iding all or a portion of its Commitment anc
the Loans (including such Lender’s participatiom$./C Obligations and/or Swing Line Loans) owingit)o providedthat (i) such Lendes’ obligation
under this Agreement shall remain unchanged, {ths_ender shall remain solely responsible to teroparties hereto for the performance of
obligations and (iii) the Borrowers, the Adminigiva Agent, the Lenders and the L/C Issuer shaiticoe to deal solely and directly with such Ler
in connection with such Lender’s rights and obiigia¢ under this Agreement.

Any agreement or instrument pursuant to which adeersells such a participation shall provide thethsLender shall retain the sole righ
enforce this Agreement and to approve any amendmmedification or waiver of any provision of thiggreement; providethat such agreement
instrument may provide that such Lender will nottheut the consent of the Participant, agree to amendment, waiver or other modificai
described in the first proviso to Section 1018t affects such Participant. Subject to subsed) of this Section, the Borrowers agree that
Participant shall be entitled to the benefits oftlems 3.01, 3.04and 3.05 to the same extent as if it were a Lender and lcgdieed its interest t
assignment pursuant to_subsection @b)this Section. To the extent permitted by lawcle Participant also shall be entitled to the benedft
Section 10.08 as though it were a Lender, providaeth Participant agrees to be subject to Sectibihiga. though it were a Lender.

(e) Limitations upon Participant Right#\ Participant shall not be entitled to receivy greater payment under Section 30013.04
than the applicable Lender would have been entiladceive with respect to
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the participation sold to such Participant, unigss sale of the participation to such Participaniiade with the Principal Borrowsrprior writter
consent. A Participant that would be a Foreigndegnif it were a Lender shall not be entitled te thenefits of Section 3.0dnless the Princip
Borrower is notified of the participation sold toch Participant and such Participant agrees, ferdénefit of the Borrowers, to comply w
Section 3.01(eds though it were a Lender.

) Certain Pledges Any Lender may at any time pledge or assign aursty interest in all or any portion of its rightsder thi
Agreement (including under its Note, if any) towecobligations of such Lender, including any pledg assignment to secure obligations to a Fe
Reserve Bank; providgtiat no such pledge or assignment shall releagelsermder from any of its obligations hereunderuystitute any such pledc
or assignee for such Lender as a party hereto.

(9) Electronic Execution of Assignment$he words “execution,” “signed,” “signatureghd words of like import in any Assignm
and Assumption shall be deemed to include eleatrsiginatures or the keeping of records in electrémim, each of which shall be of the same |
effect, validity or enforceability as a manuallyeexted signature or the use of a pdpesed recordkeeping system, as the case may the, éxtent ar
as provided for in any applicable law, including fhederal Electronic Signatures in Global and Mafi€ommerce Act, the New York State Electr
Signatures and Records Act, or any other similtedaws based on the Uniform Electronic Transasti&ct.

(h) Special Purpose Funding Vehicldsotwithstanding anything to the contrary conégirnerein, any Lender (a “ Granting Lender
may grant to a special purpose funding vehicletifled as such in writing from time to time by tranting Lender to the Administrative Agent
the Borrowers (an “ SPQ the option to provide all or any part of any ContatdtLoan that such Granting Lender would otheniiseobligated t
make pursuant to this Agreement; providieat (i) nothing herein shall constitute a committigy any SPC to fund any Committed Loan, andf(&n
SPC elects not to exercise such option or otherfgige to make all or any part of such Committedahpthe Granting Lender shall be obligate
make such Committed Loan pursuant to the termsohereif it fails to do so, to make such paymemthie Administrative Agent as is required ur
Section 2.12(b)(ii) Each party hereto hereby agrees that (i) nettieegrant to any SPC nor the exercise by any SPQah option shall increase
costs or expenses or otherwise increase or chaegabtigations of the Borrowers under this Agreenfercluding its obligations under Section 304
(i) no SPC shall be liable for any indemnity om#ar payment obligation under this Agreement fdrich a Lender would be liable, and (iii)
Granting Lender shall for all purposes, includihg approval of any amendment, waiver or other nizatibn of any provision of any Loan Documi
remain the lender of record hereunder. The matfreg Committed Loan by an SPC hereunder shalkstine Commitment of the Granting Lende
the same extent, and as if, such Committed Loaw wexde by such Granting Lender. In furtherandd®foregoing, each party hereto hereby a(
(which agreement shall survive the terminationto$ tAgreement) that, prior to the date that is gear and one day after the payment in full o
outstanding commercial paper or other senior débhy SPC, it will not institute against, or joinyaother Person in instituting against, such SP¢
bankruptcy, reorganization, arrangement, insolvermy liquidation proceeding under the laws of thaited States or any State thereof.
Notwithstanding anything to the contrary contairtegtein, any SPC may (i) with notice to, but withquior consent of the Borrowers and
Administrative Agent and with the payment of a msging fee in the amount of $2,500 (which proceste may be waived by the Administra:
Agent in its sole discretion), assign all or anytjpm of its right to receive payment with respecany Committed Loan to the Granting Lender ai)
disclose on a confidential basis any rmublic information relating to its funding of Comiteid Loans to any rating agency, commercial papafed o
provider of any surety or Guarantee or credit guitlity enhancement to such SPC.

0] Resignation as L/C Issuer or Swirigd_Lender after AssignmentNotwithstanding anything to the contrary conggirherein, if ¢
any time Bank of America assigns all of its Comm@trhand Loans pursuant to subsectionafi)ve, Bank of America may, (i) upon thirty (30yda
notice to the Borrowers and the Lenders, resigi/@dssuer and/or (ii) upon thirty (30) daysotice to the Borrowers, resign as Swing Line Lenda
the event of any such resignation as L/C Issue3vaing Line Lender, the Borrowers shall be entitlecgppoint from among the Lenders a succe
L/C Issuer or Swing Line Lender hereunder; providdtbwever, that no failure by the Borrowers to appoint amgls successor shall affect
resignation of Bank of America as L/C Issuer ori8yiine Lender, as the case may be. If Bank of Acagesigns as L/C Issuer, it shall retain all
rights, powers, privileges and duties of the L/&ukxr hereunder with respect to all Letters of Gredistanding as of the effective
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date of its resignation as L/C Issuer and all L/Gligations with respect thereto (including the tigb require the Lenders to make Base
Committed Loans or fund risk participations in Unmrbursed Amounts pursuant to Section 2.03(c)f Bank of America resigns as Swing L
Lender, it shall retain all the rights of the Swinge Lender provided for hereunder with respecstzing Line Loans made by it and outstanding i
the effective date of such resignation, includihg tight to require the Lenders to make Base Ratmrfiitted Loans or fund risk participations
outstanding Swing Line Loans pursuant_to Secti®d(@) . Upon the appointment of a successor L/C Issaéfoa Swing Line Lender, (y) su
successor shall succeed to and become vested linthtlae rights, powers, privileges and dutiestod retiring L/C Issuer or Swing Line Lender, ae
case may be, and (z) the successor L/C Issuerishaé letters of credit in substitution for thetkes of Credit, if any, outstanding at the timesatt
succession or make other arrangements satisfatdpnk of America to effectively assume the oltiigjas of Bank of America with respect to s
Letters of Credit.

10.07 Treatment of Certain Information;Confidentiality .

Each of the Administrative Agent, the Lenders dmallt/C Issuer agrees to maintain the confidenyialftthe Information (as defined belo
except that Information may be disclosed (a) toAitfliates (including the Arrangers) and to itsdaits Affiliates’ respective partners, directc
officers, employees, agents, trustees, advisorsrapeesentatives (it being understood that thedpsrso whom such disclosure is made wil
informed of the confidential nature of such Infotima and instructed to keep such Information caeriighl), (b) to the extent requested by
regulatory authority purporting to have jurisdictiover it (including any selfegulatory authority, such as the National Assdmimaof Insuranc
Commissioners), (c) to the extent required by applie laws or regulations or by any subpoena oilainegal process, (d) to any other party he
(e) in connection with the exercise of any remetieeunder or under any other Loan Document oraatign or proceeding relating to this Agreen
or any other Loan Document or the enforcementgtits hereunder or thereunder, (f) subject to aeeagent containing provisions substantially
same as those of this Section, to (i) any assighee Participant in, or any prospective assigneerdParticipant in, any of its rights or obligate
under this Agreement or any Eligible Assignee iedito be a Lender pursuant to Section 2.16(d)i) any actual or prospective counterparty ifs
advisors) to any swap or derivative transactioatied to the Borrowers and their obligations, (gjhvwthe consent of the Borrowers or (h) to the Bt
such Information (x) becomes publicly availableestthan as a result of a breach of this Sectioly)obecomes available to the Administrative Ag
any Lender, the L/C Issuer or any of their respechiffiliates on a nonconfidential basis from a smmuother than the Borrowers.

For purposes of this Section, “ Informatidmeans all information received from the Borrowerswoy Subsidiary of any them relating to
Borrowers or any Subsidiary of any of them or ahtheir respective businesses, other than any stichmation that is available to the Administral
Agent, any Lender or the L/C Issuer on a noncomnfidé basis prior to disclosure by the Borrowersny Subsidiary of any of them, providdht, ir
the case of information received from the Borronarany Subsidiary of any of them after the dateebk such information is clearly identified at
time of delivery as confidential. Any Person reqdito maintain the confidentiality of Informati@s provided in this Section shall be consider¢
have complied with its obligation to do so if suelrson has exercised the same degree of care mbamathe confidentiality of such Information
such Person would accord to its own confidentifdrimation.

Each of the Administrative Agent, the Lenders anel IL/C Issuer acknowledges that (a) the Informatiway include material nopublic
information concerning the Borrowers or a Subsidiafrany of them, as the case may be, (b) it hasldped compliance procedures regarding th
of material non-public information and (c) it whiandle such material ngeublic information in accordance with applicablen,ancluding Unite
States Federal and state securities Laws.

10.08 Right of Setoff

If an Event of Default shall have occurred and batiouing, each Lender, the L/C Issuer and eacthef respective Affiliates is here
authorized at any time and from time to time, te thllest extent permitted by applicable law, t6 a# and apply any and all deposits (gener:
special, time or demand, provisional or final, ihatever currency) at any time held and other obbga (in whatever currency) at any time owin¢
such Lender,
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the L/C Issuer or any such Affiliate to or for theedit or the account of the Borrowers or any othwan Party against any and all of the obligatiof
the Borrowers or such Loan Party now or hereafigstiag under this Agreement or any other Loan Doent to such Lender or the L/C IssI
irrespective of whether or not such Lender or th€ Lssuer shall have made any demand under thisehgent or any other Loan Document
although such obligations of the Borrowers or suchn Party may be contingent or unmatured or aredotw a branch or office of such Lender ot
L/C Issuer different from the branch or office hialgl such deposit or obligated on such indebtedr@ssided, that in the event that any Default
Lender shall exercise any such right of setoff, §k)amounts so set off shall be paid over immetijato the Administrative Agent for furtr
application in accordance with the provisions ofta 2.17and, pending such payment, shall be segregateddbyBefaulting Lender from its otf
funds and deemed held in trust for the benefihefAdministrative Agent and the Lenders, and (@) Brefaulting Lender shall provide promptly to
Administrative Agent a statement describing in osable detail the Obligations owing to such Defagliender as to which it exercised such rigt
setoff. The rights of each Lender, the L/C Issared their respective Affiliates under this Sectéma in addition to other rights and remedies (iditlg
other rights of setoff) that such Lender, the L&Suer or their respective Affiliates may have. HEhender and the L/C Issuer agrees to notify
Borrowers and the Administrative Agent promptlyeafany such setoff and application, provideat the failure to give such notice shall not efffie
validity of such setoff and application.

10.09 Interest Rate Limitation

Notwithstanding anything to the contrary contaimeény Loan Document, the interest paid or agreelet paid under the Loan Docume
shall not exceed the maximum rate of non-usuriaterést permitted by applicable Law (the “ Maxim&®ate”). If the Administrative Agent or ar
Lender shall receive interest in an amount thateds the Maximum Rate, the excess interest shappbed to the principal of the Loans or,
exceeds such unpaid principal, refunded to the ddeers. In determining whether the interest comémcfor, charged, or received by
Administrative Agent or a Lender exceeds the MaximRate, such Person may, to the extent permittedppficable Law, (a) characterize :
payment that is not principal as an expense, fe@remium rather than interest, (b) exclude volgnfarepayments and the effects thereof, an
amortize, prorate, allocate, and spread in equalnequal parts the total amount of interest throughthe contemplated term of the Obligati
hereunder.

10.10 Counterparts; Integration; Effectveness

This Agreement may be executed in counterparts kgndifferent parties hereto in different countetpp each of which shall constitute
original, but all of which when taken together s$lwalnstitute a single contract. This Agreement #reother Loan Documents constitute the e
contract among the parties relating to the subjeatter hereof and supersede any and all previorteeagents and understandings, oral or wri
relating to the subject matter hereof. Exceptragiged in_Section 4.01this Agreement shall become effective when itldreve been executed by
Administrative Agent and when the Administrativeelyg shall have received counterparts hereof tha¢nwaken together, bear the signatures of
of the other parties hereto. Delivery of an exedutounterpart of a signature page of this Agreerbgrielecopy or other electronic imaging me
shall be effective as delivery of a manually exedutounterpart of this Agreement.

10.11 Survival of Representations and Wanties .

All representations and warranties made hereunutbiraany other Loan Document or other documeriveledd pursuant hereto or therett
in connection herewith or therewith shall survitie execution and delivery hereof and thereof. Sephesentations and warranties have been c
be relied upon by the Administrative Agent and ebehder, regardless of any investigation made leyAtiministrative Agent or any Lender or
their behalf and notwithstanding that the Admiriitre Agent or any Lender may have had notice omiedge of any Default at the time of any Cr
Extension, and shall continue in full force andeeffas long as any Loan or any other Obligatiorimeder shall remain unpaid or unsatisfied or
Letter of Credit shall remain outstanding.
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10.12 Severability

If any provision of this Agreement or the other ho2aocuments is held to be illegal, invalid or ur@néable, (a) the legality, validity a
enforceability of the remaining provisions of tlligreement and the other Loan Documents shall neiffeeted or impaired thereby and (b) the pa
shall endeavor in good faith negotiations to replde illegal, invalid or unenforceable provisiamish valid provisions the economic effect of wh
comes as close as possible to that of the illegeslid or unenforceable provisions. The invaldiff a provision in a particular jurisdiction shaibi
invalidate or render unenforceable such provisioariy other jurisdiction.

10.13 Replacement of Lenders

If any Lender requests compensation under Sectih,r if the Borrowers are required to pay any daddal amount to any Lender or ¢
Governmental Authority for the account of any Lengersuant to_Section 3.0la Lender (a “ NoiConsenting Lendef) does not consent tc
proposed change, waiver, discharge or terminatidh vespect to any Loan Document that has beenoapgdrby the Administrative Agent a
Required Lenders as provided in Section 1h0tlrequires unanimous consent of all Lendersldreadders directly affected thereby (as applicabts)
if any Lender is a Defaulting Lender or if any atlercumstance exists hereunder that gives theddars the right to replace a Lender as a |
hereto, then the Borrowers may, at their sole expamd effort, upon notice to such Lender and tthaiAistrative Agent, require such Lender to as
and delegate, without recourse (in accordance aiith subject to the restrictions contained in, amdsents required by, Section 10.06ll of its
interests, rights and obligations under this Agreetand the related Loan Documents to an assitnashall assume such obligations (which ass
may be another Lender, if a Lender accepts sucgrament), providedhat:

(a) the Borrowers shall have paid toAleinistrative Agent the assignment fee specifire@éction 10.06(b)
(b) such Lender shall have received paytnoé an amount equal to the outstanding princgdats Loans and L/C Advanct

accrued interest thereon, accrued fees and alr @tm@unts payable to it hereunder and under therdtban Documents (including &
amounts under Section 3.0%rom the assignee (to the extent of such outstgngrincipal and accrued interest and fees) oBiberowers (il
the case of all other amounts);

(c) in the case of any such assignmesultiag from a claim for compensation under Sec8d@¥ or payments required to
made pursuant to Section 3.0duch assignment will result in a reduction inlrsaompensation or payments thereafter; and

(d) such assignment does not conflichwapplicable Laws.

A Lender shall not be required to make any suclyasgent or delegation if, prior thereto, as a restib waiver by such Lender or otherw
the circumstances entitling the Borrowers to rezgirch assignment and delegation cease to apply.

10.14 Governing Law; Jurisdiction; Etc

(a) GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NORTH CAROLINA.

(b) SUBMISSION TO JURISDICTION THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCAE AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTSFOTHE
STATE OF NORTH CAROLINA SITTING IN MECKLENBURG COUNY AND OF THE UNITED STATES DISTRICT COURT OF TF
WESTERN
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DISTRICT OF NORTH CAROLINA, AND ANY APPELLATE COURTROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISG
OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHERQAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT
ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREMOABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEBA® AND DETERMINED IN SUCH NORTH CAROLINA STATE COUR
OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE AW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES HERO
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION ORPROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCEIN
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR INNY OTHER MANNER PROVIDED BY LAW. NOTHING IN THI¢
AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFET ANY RIGHT THAT THE ADMINISTRATIVE AGENT, ANY
LENDER OR THE L/C ISSUER MAY OTHERWISE HAVE TO BRIBI ANY ACTION OR PROCEEDING RELATING TO THIS AGREEM¥T
OR ANY OTHER LOAN DOCUMENT AGAINST THE BORROWER ORNY OTHER LOAN PARTY OR ITS PROPERTIES IN THE COUR
OF ANY JURISDICTION.

(c) WAIVER OF VENUE THE BORROWER AND EACH OTHER LOAN PARTY IRREVOCAB AND UNCONDITIONALLY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTEI
HAVE TO THE LAYING OF VENUE OF ANY ACTION OR PROCHEING ARISING OUT OF OR RELATING TO THIS AGREEMENT R
ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO INNARAGRAPH (B) OF THIS SECTION. EACH OF THE PARTS
HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST ERENT PERMITTED BY APPLICABLE LAW, THE DEFENSE OF A
INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTI® OR PROCEEDING IN ANY SUCH COURT.

(d) SERVICE OF PROCESSEACH PARTY HERETO IRREVOCABLY CONSENTS TO SERMECOF PROCESS IN TH
MANNER PROVIDED FOR NOTICES IN_SECTION 10.02NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHTOF ANY PARTY
HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMED BY APPLICABLE LAW.

10.15 Waiver of Jury Trial.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THEFEULLEST EXTENT PERMITTED BY APPLICABLE LAW
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OROR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMET OR THE TRANSACTIONS CONTEMPLATED HEREBY C
THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTR THEORY). EACH PARTY HERETO (A) CERTIFIES THATO®
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSI HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THATGH
OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION,SEEK TO ENFORCE THE FOREGOING WAIVER AM
(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERED HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT WD
THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS, THMUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION

10.16 No Advisory or Fiduciary Responsility .

In connection with all aspects of each transactiontemplated hereby (including in connection withy amendment, waiver or ot
modification hereof or of any other Loan Documettty Borrowers acknowledge and agree, and ackngetetheir Affiliates’'understanding, that:
(A) the arranging and other services regarding Agseement provided by the Administrative Agent dand Arrangers are armlength commerci
transactions between the Borrowers, each other IRty and their respective Affiliates, on the drend, and the Administrative Agent and
Arrangers, on the other hand, (B) each of the Beers and the other Loan Parties has consulted itgitbwn legal, accounting, regulatory and
advisors to the extent it has deemed appropriaté,(€) each Borrower and each other Loan Partyajmlole of evaluating, and understands
accepts, the terms, risks and conditions of thestretions contemplated hereby and by the other Dmenuments; (ii)(A) the Administrative Agent &
the Arrangers each is and has been acting solaypascipal and, except as expressly agreed itingri
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by the relevant parties, has not been, is not,vélidhot be acting as an advisor, agent or fidugifor the Borrowers, any other Loan Party or an
their respective Affiliates, or any other Persoml éB) neither the Administrative Agent nor the Argers has any obligation to the Borrowers,
other Loan Party or any of their respective Affiia with respect to the transactions contemplagzdlly except those obligations expressly set
herein and in the other Loan Documents; and (&) Administrative Agent and the Arrangers and thesipective Affiliates may be engaged ina b
range of transactions that involve interests tliifmdfrom those of the Borrowers, the other Loarties and their respective Affiliates, and neittie
Administrative Agent nor the Arrangers has any gdtiion to disclose any of such interests to ther@®wers, any other Loan Party or any of t
respective Affiliates. To the fullest extent pettenl by law, each of the Borrowers and the othearLBarties hereby waives and releases any ¢
that it may have against the Administrative Agent ahe Arrangers with respect to any breach omatlebreach of agency or fiduciary duty
connection with any aspect of any transaction coptated hereby.

10.17 USA PATRIOT Act Notice

Each Lender that is subject to the Act (as hertanalefined) and the Administrative Agent (for iisnd not on behalf of any Lender) her
notifies the Borrower that pursuant to the requizata of the USA Patriot Act (Title 11l of Pub. 1107-56 (signed into law October 26, 2001)) (the “
Act "), it is required to obtain, verify and record infortioa that identifies the Borrower, which informatiancludes the name and address o
Borrower and other information that will allow suckbnder or the Administrative Agent, as applicaldeidentify the Borrower in accordance with
Act. The Borrowers shall, promptly following a tezst by the Administrative Agent or any Lender,vide all documentation and other informa
that the Administrative Agent or such Lender redgi@s order to comply with its ongoing obligatiomsder applicable “know your customer” and anti-
money laundering rules and regulations, includhmegAct.

10.18 Time of the Essence

Time is of the essence of the Loan Documents.

10.19 Existing Credit Agreement

Each of the parties hereto hereby agree that @)otlistanding balance of the obligations underBRisting Credit Agreement rema
outstanding and constitutes Obligations hereunder (&) this Agreement is an amendment and restaieofethe Existing Credit Agreement,
documents, instruments or agreements creatingisederests or liens in favor of the “Administieg Agent” or “Lenders’as defined in the Existil
Credit Agreement and securing the obligations tlnedler continue to secure the Obligations under Algileement and nothing contained here
intended to represent a novation of any type wadpect to the “Obligationsis defined in the Existing Credit Agreement or wikpect to any oth
Indebtedness evidenced by the Existing Credit Agee or any documents, instruments or agreememsugd in connection therewith. On
Closing Date, (i) the commitment of anyLénder ” under the Existing Credit Agreement that is nottcwing as a Lender hereunder shall termi
and (ii) the Administrative Agent shall reallocste Commitments hereunder to reflect the termsdiere

10.20 Entire Agreement

THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESH THE FINAL AGREEMENT AMONG THE PARTIES ANI
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF T
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AONG THE PARTIES.

[remainder of page left intentionally blank — sigire pages, exhibits and schedules to follow]
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

IN WITNESSWHEREOF, the parties hereto have caused this Agreement tlilgeexecuted as of the date first above written.

BORROWERS: HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, In

HIGHWOODS PROPERTIES, INC.
HIGHWOODS SERVICES, INC.

By: /s/ Jeffrey D. Miller
Name: Jeffrey D. Miller
Title: Vice President, General Counsel 8edretary

(Signatures continued on next page)

Signature Pag




LENDERS/AGENTS:

THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

BANK OF AMERICA, N.A.,
in its capacity as Administrative Agent
and individually in its capacity as a Lenc

By: /s/ Will T. Bowers, Jr.

Name: Will T. Bowers, Jr.

Title: Senior Vice President

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

WELLS FARGO BANK, NATIONAL ASSOCIATION
in its capacity as Syndication Agent
and individually in its capacity as a Lenc

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

BRANCH BANKING AND TRUST CO.
individually in its capacity as a Lender

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

PNC BANK, NATIONAL ASSOCIATION
individually in its capacity as a Lender

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

U.S. BANK NATIONAL ASSOCIATION
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

REGIONS BANK
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

UNION BANK, N.A.
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

FIFTH THIRD BANK , an Ohio banking corporation,
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

CAPITAL ONE, N.A.
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

COMERICA BANK
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

MORGAN STANLEY BANK, N.A,,
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

ROYAL BANK OF CANADA
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[signature pages continued]

Signature Pag




THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

RBC BANK (USA) ,
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[End of Signature Pages]
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THIRD AMENDED AND RESTATED CREDIT AGREEMENT
HIGHWOODS PROPERTIES, INC.

FIRST TENNESSEE BANK NATIONAL ASSOCIATION
individually in its capacity as a Lend

By: /s/ Authorized Signatory
Name:
Title:

[End of Signature Pages]







Exhibit 10.2

FIRST AMENDMENT TO TERM LOAN AGREEMENT

FIRST AMENDMENT TO TERM LOAN AGREEMENT (this “* Amestiment”) dated as of July 27, 2011 by and among HIGHWO
PROPERTIES, INC., HIGHWOODS SERVICES, INC. and HM¥BODS REALTY LIMITED PARTNERSHIP (each, a “ Borrowg together, the “
Borrowers"), each of the Lenders party hereto and WELLS FARBANK, NATIONAL ASSOCIATION, (the “ AdministrativeAgent”).

WHEREAS, the Borrowers, the Lenders, the Admintstea Agent and certain other parties have entergd that certain Term Lo
Agreement dated as of February 2, 2011 (as intgffenediately prior to the date hereof, the “ Tdroan Agreement);

WHEREAS, the Borrowers, the Lenders and the Adrtraive Agent desire to amend certain provisionthef Term Loan Agreement on
terms and conditions contained herein; and

NOW, THEREFORE, for good and valuable consideratibe receipt and sufficiency of which are herebir@wledged by the parties her:
the parties hereto hereby agree as follows:

Section 1. _Specific Amendments to Term Loan Agreset. The parties hereto agree that the Term Loanekgeat is amended as follows:

(@& The Term Loan Agreement is amended by restdltie definitions of “Capitalization Rate”, “Chanin Law”, “Credit Rating”,
“Defaulting Lender”, “Eligible Assignee”, “ERISA Ent”, “Existing Credit Agreement”, “Guaranty”, “letest Expense”, “Non-Guarantor
Subsidiaries”, “Pre-Leased Development Propertig&quired Lenders” and clause (c) of the defimitad “Value”, in each case in to Section 1.01
thereof:

“ Capitalization Raté means eight percent (8.00%); provided, howevsat {a) the Capitalization Rate (both generally and
for the CC Plaza Project) shall be reviewed angwaild shall be subject to an annual adjustmenbbfrrore than one quarter of one
percent (0.25%) by the Supermajority Lenders itir thale discretion based upon market conditioncéonparable property types and
(b) no adjustment pursuant to the foregoing cla@deshall occur until on or after the date occuyrone (1) year following the
Closing Date and, following any such adjustmentfurther adjustment to the Capitalization Rate Isbedur until the passage of one
(1) year following such adjustment; provided, thathe extent any adjustment in the CapitalizatRate is the cause of a Default
hereunder (and such Default would not have occusiditbut such adjustment), the Borrowers shall higneecure period referenced
in Section 8.01(b)n which to remedy such default prior to such Défaring considered an Event of Default.
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“ Change in Law’ means the occurrence, after the date of this é&gent, of any of the following: (a) the adoptiontaking
effect of any law, rule, regulation or treaty, &y change in any law, rule, regulation or treatinadhe administration, interpretation,
implementation or application thereof by any Goweental Authority or (c) the making or issuance 0y aequest, rule, guideline or
directive (whether or not having the force of lawy) any Governmental Authority; provided that nohsitanding anything herein to
the contrary, (x) the Dodd-Frank Wall Street Refand Consumer Protection Act and all requestssyuaidelines or directives
thereunder or issued in connection therewith andally requests, rules, guidelines or directivesnmutgated by the Bank for
International Settlements, the Basel Committee ankiBig Supervision (or any successor or similahauity) or the United States
regulatory authorities, in each case pursuant &eBldl, shall in each case be deemed to be a “@damLaw”, regardless of the date
enacted, adopted or issued.

“ Credit Rating” means, with respect to Highwoods Properties,hilgher of the publicly announced ratings from Mosdy
and S&P or one of their respective successorssigras for the unsecured long term debt rating ghMioods Properties.

“ Defaulting Lender’ means any Lender that: (a) has notified any Beeg the Administrative Agent or any Lender in
writing that it does not intend to comply with aofyits funding obligations hereunder, unless suatice has been withdrawn and the
effect of such notice has been cured; (b) hasdddepay to the Administrative Agent or any othender any other amount (other
than a de minimus amount) required to be paid bgiieunder within three (3) Business Days of the dden due, unless the subject
of a good faith dispute or such failure has beared;uor (c) has become the subject of a bankruptégsolvency proceeding, or has
had a receiver, conservator, trustee or custogianiated for it, or has taken any action in furtivere of, or indicating its consent to,
approval of or acquiescence in any such proceedingppointment or has a parent company that hasnibedhe subject of a
bankruptcy or insolvency proceeding, or has haelcaiver, conservator, trustee or custodian apmbifteit, or has taken any action
in furtherance of, or indicating its consent topegval of or acquiescence in any such proceedingppointment; provided that a
Lender shall not be a Defaulting Lender solely ioyue of the ownership or acquisition of any equitierest in that Lender or any
direct or indirect parent company thereof by a Goreental Authority.

“ Eligible Assigne€ means any Person that meets the requirements &m lassignee under Sectih06(b)(iii) and_Section
10.06(b)(v)(subject to such consents, if any, as may be reduinder Section 10.06(b)(i))
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“ ERISA Event” means (a) a Reportable Event with respect toresiBa Plan; (b) a withdrawal by any of the Borrosver
any ERISA Affiliate from a Pension Plan subjecSection 4063 of ERISA during a plan year in whictvas a substantial employer
(as defined in Section 4001(a)(2) of ERISA) or asaion of operations that is treated as suchledvetval under Section 4062(e) of
ERISA; (c) a complete or partial withdrawal by aof the Borrowers or any ERISA Affiliate from a Midmployer Plan or
notification that a Multiemployer Plan is in reorgaation; (d) the filing of a notice of intent tertninate, the treatment of a Plan
amendment as a termination under Sections 404104tAt of ERISA, or the commencement of proceedingstie PBGC to
terminate a Pension Plan or Multiemployer Plan; &) event or condition which constitutes groundder Section 4042 of ERISA
for the termination of, or the appointment of astae to administer, any Pension Plan or Multiem@id®lan; (f) the determination
that any Pension Plan is considered an at-risk ptanplan in endangered or critical status withi& meaning of Sections 430, 431
and 432 of the Code or Sections 303, 304 and 3ER&BA; or (g) the imposition of any liability undg&itle IV of ERISA, other than
for PBGC premiums due but not delinquent underi8eet007 of ERISA, upon any of the Borrowers or &RISA Affiliate.

“ Existing Credit Agreement means that certain Third Amended and RestatediCAgreement dated as of July 27, 2011
by and among the Borrowers, the lenders referetioeetin, Bank of America, N.A., as administrativgeat and the other parties
thereto, as the same may have been further ameredgated, supplemented or otherwise modified ftiome to time prior to the date
hereof and as in effect immediately prior to theeetfveness hereof.

“ Guaranty” means the Guaranty dated as of the date heredérbg each of the Domestic Subsidiaries of thedijai
Borrower existing as of the date hereof (exceptNba-Guarantor Subsidiaries) in favor of the Adrsirative Agent and the Lenders,
substantially in the form of Exhibit Fas the same may be amended, restated, supplehweraeherwise modified from time to time
and as joined from time to time by such Persons éfther (a) become, following the date hereof, @r@stic Subsidiary of the
Principal Borrower that is not a Non-Guarantor Sdibsy or (b) cease to qualify as a Non-Guarantabstdiary following the date
hereof.

“ Interest Expensé means, for any period, (a) all interest experigelfding, without limitation, the interest comparte
under capital leases and with respect to Off-BadaBhbeet Liabilities) of the Consolidated Partiesdioch period, as determined in
accordance with GAAP, plu®) all interest expense (including the intereshponent under capital leases and with respect to Of
Balance Sheet Liabilities), as determined in acaoce with GAAP, of each Unconsolidated Affiliate Itiplied by the respective
Unconsolidated Affiliate




Interest in each such entity; provided, that theilfa Fees paid by the Borrowers during any suehigd shall constitute a portion of
the “Interest Expense” for purposes of this deifimf provided, further, that any amount of cap#edl or accrued interest on the
Indebtedness of any Consolidated Party shall brided in the calculation of “Interest Expense,” Wig or not such amounts
constitute interest expense as determined in aanoedwith GAAP, but except to the extent such egpsrare addressed in a related
construction budget or the Borrowers maintain, fag given calculation date, availability under thigreement equal to or in excess
of 25% of the Aggregate Commitments.

“ Non-Guarantor Subsidiari€smeans, as of any date of determination, a calleaeference to:

(a) those entities specified as “Non-@unéor Subsidiaries” in the schedules to the Loaoubwents;

(b) any Subsidiary of any Loan Party féymed for or converted to (in accordance with teems and
conditions set forth herein) the specific purpobbailding title to assets which are collateral flodebtedness owing by such
Subsidiary and (ii) which is (or, immediately foing its release as a Loan Party hereunder, shakxpressly prohibited in
writing from guaranteeing Indebtedness of any ofderson pursuant to (A) a provision in any documéargtrument or
agreement evidencing such Indebtedness of suchidiardgsor (B) a provision of such Subsidiary's Qigational
Documents, in each case, which provision was ireduth such Organizational Document or such othezudnt,
instrument or agreement as an express conditidhet@xtension of such Indebtedness required byhihg party creditor
providing the subject financing; provided, that abSidiary meeting the above requirements shall saipain a “Non-
Guarantor Subsidiary” for so long as (1) each efdbove requirements are satisfied, (2) such Sialpgidoes not guarantee
any other Indebtedness and (3) the Indebtedne$s redtpect to which the restrictions noted in cla(igeare imposed
remains outstanding;

(c) any Subsidiary of any Loan Party ihich becomes a Subsidiary of such Loan Party fioilg the
Closing Date, (ii) which is not a wholly-owned Sigdiary of such Loan Party, and (iii) with respectvthich such Loan Party
does not have sufficient voting power (and is ueaafter good faith efforts to do so, to cause megessary non-Loan Party
equity holders to agree) to cause such Subsidmpxécute the Guaranty pursuant to the terms ofLdla@ Documents or,
notwithstanding such voting power, the interestsso€h non-Loan Party holders have material econoraice in the
reasonable judgment of the Principal Borrower thaitild be impaired by the execution of the Guaraand
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(d) any other Subsidiary of a Loan Padythe extent (i) such Subsidiary holds no assatgji) (A) such
Subsidiary holds Total Asset Value with a valudest than $500,000 and (B) the sum of the valudiseoT otal Asset Value
held by the Subsidiaries already qualifying as NBrarantor Subsidiaries pursuant to subclause @)iabove_plusthe
value of the Total Asset Value held by the appliesubsidiary is less than $5,000,000; and

“ Non-Guarantor Subsidiarymeans any one of such entities.

“ Pre-Leased Development Propertiemeans a collective reference to all PropertiesiérDevelopment that are, prior to
the issuance of any certificate of occupancy (tewrgoor otherwise) related to the applicable imgments, at least 50% (or, for
purposes of the applicable calculations set fortBection 7.08.(gdnly, 75%) pre-leased to third parties that areafifiliated with the
Borrowers or any Subject Party pursuant to valid bimding lease agreements under which (a) commesceof rental payment
obligations are contingent only upon completiontted applicable improvements and other standarditons|; (b) the applicable
lessee is not the subject of any then-continuingkhgptcy or insolvency proceedings; and (c) no dideor events of default are, to
the knowledge of the Borrowers, then-continuing.

“ Required Lender$ means, as of any date of determination, Lendeiding in the aggregate at leadifty-one percent
(51%) of the Total Outstandings; provided that ploetion of the Total Outstandings held or deemedd bg, any Defaulting Lender
shall be excluded for purposes of making a deteatiin of Required Lenders.

“Value”...

(c) with respect to any other Non-Incofeoducing Property (including, without limitatiof®roperties
qualifying as Acquired Properties, Speculative Land Properties Under Development) or other assdtsby any Person
which do not qualify as Income Producing Properties

0] for all calculations other than thas¢ated to Unencumbered Asset Value, the undegieetbook
value of such Property or assets (as determinaddardance with GAAP);

(i) for all calculations related to Urembered Asset Value (other than with respect tquired
Properties), the Annualized Adjusted NOI allocablsuch Property, divided by the CapitalizationedRand
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(i) for Unencumbered Asset Value, threlapreciated book value of Acquired Properties;

provided, in each case, that to the extent that sugh Non-Income Producing Properties are ownedaroy
Unconsolidated Affiliate, such value shall be nplied by the applicable Unconsolidated Affiliatetdrest with respect
thereto.

(b)  The Term Loan Agreement is amended by addivegfollowing definitions to Section 1.01 ther@othe appropriate alphabetical
locations:

“FASB ASC"” means the Accounting Standards Codification effinancial Accounting Standards Board.

“ Pension Act’ means the Pension Protection Act of 2006.

“ Pension Funding Rulésmeans the rules of the Code and ERISA regardimgmum required contributions (including any
installment payment thereof) to Pension Plans atdasth in, with respect to plan years ending ptm the effective date of the

Pension Act, Section 412 of the Code and Secti¢hd3ERISA, each as in effect prior to the Penghah and, thereafter, Sections
412, 430, 431, 432 and 436 of the Code and Sec802s303, 304 and 305 of ERISA.

(c) The Term Loan Agreement is amended by dejdtie definitions of “Third Debt Rating”, “Third Rag Agency” and “Unfunded
Pension Liability” in their entireties from Sectidr01.

(d)  The Term Loan Agreement is amended by adiiagollowing sentence to the end of Section 1.03(a

Notwithstanding the foregoing, for purposes of dafaing compliance with any covenant (including tteenputation of any financial
covenant) contained herein, Indebtedness of theoBers and their respective Subsidiaries shalldmnted to be carried at 100% of
the outstanding principal amount thereof, and tifieces of FASB ASC 825 and FASB ASC 470-20 on ficiahliabilities shall be
disregarded.

(e) The Term Loan Agreement is amended by dagjediection 2.09(b)(i) in its entirety and substitgtin its place the following:
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(b) 0] Funding by LendersePumption by Administrative AgentUnless the Administrative Agent shall have
received notice from a Lender prior to the proposatd of the Borrowing of Eurodollar Rate Loans (orthe case of any Borrowing
of Base Rate Loans, prior to 12:00 noon on the datee Borrowing) that such Lender will not make#able to the Administrative
Agent such Lender’s share of such Borrowing, theniidstrative Agent may assume that such Lendemtngde such share available
on such date in accordance with Section Zdi2in the case of the Borrowing of Base Rate Ispdhat such Lender has made such
share available in accordance with and at the tiesgiired by Section 2.0 and may, in reliance upon such assumption, make
available to the Borrowers a corresponding amoimtsuch event, if a Lender has not in fact madestiare of the applicable
Borrowing available to the Administrative Agent.eththe applicable Lender and the Borrowers seyemdfee to pay to the
Administrative Agent forthwith on demand such cegending amount in immediately available funds viitierest thereon, for each
day from and including the date such amount is madslable to the Borrowers to but excluding theéedaf payment to the
Administrative Agent, at (A) in the case of a payin® be made by such Lender, the greater of thikerfaé Funds Rate and a rate
determined by the Administrative Agent in accordaneith banking industry rules on interbank compépsa, plus any
administrative, processing or similar fees custammaharged by the Administrative Agent in conneatiwith the foregoing, and
(B) in the case of a payment to be made by theddwrs, the interest rate applicable to Base Ra&m&oIf the Borrowers and such
Lender shall pay such interest to the Administeathgent for the same or an overlapping period, Abeninistrative Agent shall
promptly remit to the Borrowers the amount of sirdlerest paid by the Borrowers for such periodsu€h Lender pays its share of
the applicable Borrowing to the Administrative Agetmen the amount so paid shall constitute suaiidegs Loan included in such
Borrowing. Any payment by the Borrowers shall bighaut prejudice to any claim the Borrowers may dagainst a Lender that
shall have failed to make such payment to the Adstrative Agent.

(f)  The Term Loan Agreement is amended by degeiaction 2.14 in its entirety and substitutingisnplace the following:

2.14 Defaulting Lenders

€) Adjustments Notwithstanding anything to the contrary conégirin this Agreement, if any Lender becomes a
Defaulting Lender, then, until such time as thatder is no longer a Defaulting Lender, to the expammitted by applicable Law:

0] Waivers and AmendmentsThat Defaulting Lender’s right to approve orafiprove any amendment,
waiver or consent with respect to this Agreemeatldie restricted as set forth in Section 10.01




(ii) Reallocation of PaymentsAny payment of principal, interest, fees or othenounts received by the
Administrative Agent for the account of that Detang Lender (whether voluntary or mandatory, aturigt, pursuant to
Article VIII _or otherwise, and including any amounts made aviailto the Administrative Agent by that Defaultibgnder
pursuant to_Section 10.08 shall be applied at such time or times as mayldtermined by the Administrative Agent as
follows: first , to the payment of any amounts owing by that Diéfay Lender to the Administrative Agent hereunder;
second , to the payment of any amounts owing to the Lemidsra result of any judgment of a court of compgteisdiction
obtained by any Lender against that Defaulting lezraks a result of that Defaulting Lender’s breatchsoobligations under
this Agreementthird , so long as no Default or Event of Default existsthe payment of any amounts owing to any
Borrower as a result of any judgment of a courtahpetent jurisdiction obtained by such Borrowesiagt that Defaulting
Lender as a result of that Defaulting Lender’s bheaf its obligations under this Agreement; doatth , to that Defaulting
Lender or as otherwise directed by a court of cdemggurisdiction. Any payments, prepayments dreotamounts paid or
payable to a Defaulting Lender that are appliedheld) to pay amounts owed by a Defaulting Lendetoopost Cash

Collateral pursuant to this Section 2.14(a)¢iall be deemed paid to and redirected by that ultéig Lender, and each
Lender irrevocably consents hereto.

(b) Defaulting Lender Curelf the Principal Borrower and the Administratidgent agree in writing in their sole
discretion that a Defaulting Lender should no lortge deemed to be a Defaulting Lender, the Admitisie Agent will so notify the
parties hereto, whereupon as of the effective dpéeified in such notice and subject to any cooiétiset forth therein (which may
include arrangements with respect to any Cash tedéB, that Lender will take such other actionghes Administrative Agent may
determine to be necessary, whereupon that Lendecedise to be a Defaulting Lender; providbedt no adjustments will be made
retroactively with respect to fees accrued or paysienade by or on behalf of the Borrowers whilet thender was a Defaulting
Lender; and provided, further, that except to tkierdt otherwise expressly agreed by the affectetigsano change hereunder from

Defaulting Lender to Lender will constitute a waiwe release of any claim of any party hereundsiray from that Lender’s having
been a Defaulting Lender.

(g0 The Term Loan Agreement is amended by dgjefiection 3.02 in its entirety and substitutingtsnplace the following:
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3.02 lllegality.

If any Lender determines that any Law has madenliawful, or that any Governmental Authority haseated that it is
unlawful, for any Lender or its applicable Lendi@dfice to make, maintain or fund Loans whose irdeigs determined by reference
to the Eurodollar Rate, or to determine or charderest rates based upon the Eurodollar Rate, yolGavernmental Authority has
imposed material restrictions on the authority o€ts Lender to purchase or sell, or to take depaditdDollars in the London
interbank market, then, on notice thereof by suehder to the Borrower through the AdministrativeeAg (i) any obligation of such
Lender to make or continue Eurodollar Rate Loansooconvert Base Rate Committed Loans to Euroddfiate Loans shall be
suspended, and (ii) if such notice asserts in daitd the illegality of such Lender making or maiming Base Rate Loans the interest
rate on which is determined by reference to theo8oifar Rate component of the Base Rate, the istteete on which Base Rate
Loans of such Lender shall, if necessary to avoithdllegality, be determined by the Administratifkgent without reference to the
Eurodollar Rate component of the Base Rate, in eash until such Lender notifies the Administra#hgent and the Borrowers that
the circumstances giving rise to such determinationlonger exist. Upon receipt of such notice, ¥ Borrowers shall, upon
demand from such Lender (with a copy to the Adntiatsse Agent), prepay or, if applicable, convelttEurodollar Rate Loans of
such Lender to Base Rate Loans (the interest ratehich Base Rate Loans of such Lender shall,éErsary to avoid such illegality,
be determined by the Administrative Agent withoefierence to the Eurodollar Rate component of theeBgate), either on the last
day of the Interest Period therefor, if such Lendety lawfully continue to maintain such EurodolRate Loans to such day, or
immediately, if such Lender may not lawfully contento maintain such Eurodollar Rate Loans andf(gli¢h notice asserts in good
faith the illegality of such Lender determining @rarging interest rates based upon the Eurodolde,Rhe Administrative Agent
shall during the period of such suspension comthéeBase Rate applicable to such Lender withoetreeice to the Eurodollar Rate
component thereof until the Administrative is aedsin writing by such Lender that it is no long#edal for such Lender to
determine or charge interest rates based uponuft@l&llar Rate. Upon any such prepayment or caiwey the Borrowers shall also
pay accrued interest on the amount so prepaidrorected.

(h)  The Term Loan Agreement is amended by dejeSiection 3.03 in its entirety and substitutingtsrnplace the following:
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3.03 Inability to Determine Rates

If the Required Lenders determine that for any gmai connection with any request for a EurodoRate Loan or a
conversion to or continuation thereof that (a) Biotleposits are not being offered to banks in thedon interbank eurodollar market
for the applicable amount and Interest Period ahsBurodollar Rate Loan, (b) adequate and reasemaelans do not exist for
determining the Eurodollar Rate for any requestedrest Period with respect to a proposed EurodBl&e Loan or in connection
with an existing or proposed Base Rate Loan, othg)Eurodollar Rate for any requested InteresibBewrith respect to a proposed
Eurodollar Rate Loan does not adequately and fadflect the cost to such Lenders of funding suohri, the Administrative Agent
will promptly so notify the Borrowers and each Lend Thereafter, (x) the obligation of the Lendersnake or maintain Eurodollar
Rate Loans shall be suspended, and (y) in the edMent determination described in the preceding eser@ with respect to the
Eurodollar Rate component of the Base Rate, thizatton of the Eurodollar Rate component in deteing the Base Rate shall be
suspended, in each case until the Administrativemddupon the instruction of the Required Lendeespkes such notice. Upon
receipt of such notice, the Borrowers may revoke ending request for a Borrowing of, conversiomtaontinuation of Eurodollar
Rate Loans or, failing that, will be deemed to hawaverted such request into a request for theddong of, or conversion to, Base
Rate Loans in the amount specified therein.

(i)  The Term Loan Agreement is amended by dedefiaction 5.12(c) in its entirety and substituiim@s place the following:

(c) (i) No ERISA Event has occurred ®réasonably expected to occur; (ii) the Borrovesrs each ERISA Affiliate
has met all applicable requirements under the BerfSinding Rules in respect of each Pension Ptahna waiver of the minimum
funding standards under the Pension Funding Rwaedbben applied for or obtained; (iii) as of thestmecent valuation date for any
Pension Plan, the funding target attainment peagenfas defined in Section 430(d)(2) of the Coglé&0i% or higher and neither the
Borrowers nor any ERISA Affiliate knows of any faair circumstances that could reasonably be expécteause the funding target
attainment percentage for any such plan to dropvb®0% as of the most recent valuation date; (&ijher the Borrowers nor any
ERISA Affiliate has incurred, or reasonably expeoténcur, any liability (and no event has occurvdtich, with the giving of notice
under Section 4219 of ERISA, would result in suability) under Sections 4201 or 4243 of ERISA wi#spect to a Multiemployer
Plan; and (v) neither the Borrowers nor any ERISH#iliate has engaged in a transaction that couldsibigject to Sections 4069 or
4212(c) of ERISA.
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() The Term Loan Agreement is amended by dedefiaction 6.12(a) in its entirety and substituim@s place the following:

(@) If any Person (other than a Non-GoemaSubsidiary) becomes a Subsidiary of the RgaddBorrower or upon the
formation of any Preferred Stock Subsidiary ortibay time any Non-Guarantor Subsidiary qualifyagysuch as a result of clauses
(a), (b) or (c) of the definition thereof could lbewe a Loan Party without violating the terms of amgterial contract, agreement or
document to which it is a party, the Principal Bover shall (i) if such Person is a Domestic Sulasidof the Principal Borrower or a
Preferred Stock Subsidiary, cause such Persondonie a Guarantor by executing and delivering toAbeinistrative Agent a
counterpart of the Guaranty or such other docurasrihe Administrative Agent shall deem appropratesuch purpose, (ii) provide
the Administrative Agent with notice thereof on @agerly basis by delivering a Quarterly Stock Repase/Joinder Statement and
other documentation as required in Section 6.1&ijb)(@nd (iii) cause such Person to deliver to the iistrative Agent documents
of the types referred to in clauses (iii) and (©f) Section 4.01(a) all in form, content and scope reasonably satisfg to the
Administrative Agent; provided, that to the extenth Person holds (whether upon delivery of thesteequired above or at any time
after the delivery of the items required abovegtssvith a fair market value in excess of $5,000,060to0 the extent requested by
Administrative Agent, the Borrowers shall causébéodelivered to the Administrative Agent favorablgnions of counsel to such
Person (which shall cover, among other things)dgality, validity, binding effect and enforceabjliof the documentation referred to
in this clause (a)). If a Non-Guarantor Subsidiergcutes and delivers the Guaranty it shall ngdobbe deemed a Non-Guarantor
Subsidiary under this Credit Agreement.

(k)  The Term Loan Agreement is amended by dalefiaction 7.08(b) in its entirety and substitutimgs place the following:

(b) Permit, at any time during the terendof, the ratio of Unencumbered Asset Value tooRese Debt to be less than
1.67x.

()  The Term Loan Agreement is amended by dedettire first sentence of Section 9.09 in its entigetd substituting in its place the
following:

In case of the pendency of any proceeding undeiDefjor Relief Law or any other judicial proceednegative to any Loan
Party, the Administrative Agent (irrespective ofettrer the principal of any Loan shall then be do@ payable as herein expressed
or by declaration or otherwise and irrespectivevbéther the Administrative Agent shall have madg @émand on the Borrowers)
shall be entitled and empowered, by interventiosuch proceeding or otherwise:

(m)  The Term Loan Agreement is amended by dejedtie last sentence in Section 10.01 in its egtmet substituting in its place the
following:
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Notwithstanding anything to the contrary herein,Defaulting Lender shall have any right to approvelisapprove any amendment,
waiver or consent hereunder (and any amendmentewar consent which by its terms requires the enhsf all Lenders or each

affected Lender may be effected with the conserthefapplicable Lenders other than Defaulting Les)deexcept that any waiver,

amendment or modification requiring the consentlbfLenders or each affected Lender that by itsngeaffects any Defaulting

Lender more adversely than other affected Lendeat sequire the consent of such Defaulting Lender.

(n)  The Term Loan Agreement is amended by adttiadollowing paragraph after the last sentencgdntion 10.03:

Notwithstanding anything to the contrary contaihedein or in any other Loan Document, the authddtgnforce rights and
remedies hereunder and under the other Loan Dodsragainst the Loan Parties or any of them shalids¢éed exclusively in, and all
actions and proceedings at law in connection witlchsenforcement shall be instituted and maintaiegdlusively by, the
Administrative Agent in accordance with Section28f0r the benefit of all the Lenders; provided, hoeewhat the foregoing shall
not prohibit (a) the Administrative Agent from egising on its own behalf the rights and remedied thure to its benefit (solely in
its capacity as Administrative Agent) hereunder ander the other Loan Documents, (b) any Lenden fexercising setoff rights in
accordance with Section 10.08ubject to the terms of Section 2. 1®r (c) any Lender from filing proofs of claim appearing and
filing pleadings on its own behalf during the pencle of a proceeding relative to any Loan Party uradey Debtor Relief Law; and
provided, further, that if at any time there isP@rson acting as Administrative Agent hereunderuantttr the other Loan Documents,
then (i) the Required Lenders shall have the rigkthgrwise ascribed to the Administrative Agentspant to Section 8.0&nd (ii) in
addition to the matters set forth in clauses (lo) @) of the preceding proviso and subject to ®ec#.10, any Lender may, with the
consent of the Required Lenders, enforce any rightsremedies available to it and as authorizeth&yRequired Lenders.

(0) The Term Loan Agreement is amended by dejeSiections 10.06(a) through (d) in their entiretiad substituting in its place the
following:

(@) Successors and Assigns Generalline provisions of this Agreement shall be bigdirpon and inure to the
benefit of the parties hereto and their respectivecessors and assigns permitted hereby, excdptelither the Borrowers nor any
other Loan Party may assign or otherwise trangfigrd its rights or obligations hereunder withol tprior written consent of the
Administrative Agent and each Lender and no Lenday assign or otherwise transfer any of its rightobligations hereunder
except (i) to an assignee in accordance with tbgigions of subsection (lof this Section, (ii) by way of participation in@rdance
with the provisions of subsection (af) this Section,
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(i) by way of pledge or assignment of a secunitierest subject to the restrictions_of subsedtibof this Section, or (iv) to an SPC
in accordance with the provisions_of subsectioroftthis Section (and any other attempted assignmetrtansfer by any party hereto
shall be null and void). Nothing in this Agreememtpressed or implied, shall be construed to carfen any Person (other than the
parties hereto, their respective successors angnasgermitted hereby, Participants to the extenvided in_subsection (d)f this
Section and, to the extent expressly contemplagedhly, the Related Parties of each of the Admatise Agent and the Lenders)
any legal or equitable right, remedy or claim undieby reason of this Agreement.

(b) Assignments by Lender#\ny Lender may at any time assign to one or nassignees all or a portion of its rights
and obligations under this Agreement (includingoala portion of its Loans; providelat any such assignment shall be subject to the
following conditions:

0] Minimum Amounts

(A) in the case of an assignment of thére remaining amount of the Loans at the timengato it
or in the case of an assignment to a Lender orféiliae of a Lender or an Approved Fund, no minimamount
need be assigned,;

(B) in any case not described_in subsactb)(i)(A) of this Section, the aggregate amount of the
Commitment (which for this purpose includes Loansstanding thereunder) or, if the Commitment is thetn in
effect, the principal outstanding balance of theah® of the assigning Lender subject to each susigrament,
determined as of the date the Assignment and Assompvith respect to such assignment is delivei@dhe
Administrative Agent or, if “Trade Date” is speéifi in the Assignment and Assumption, as of the & @adte, shall
not be less than $5,000,00@nless each of the Administrative Agent and, s@las no Event of Default has
occurred and is continuing, the Principal Borrowérerwise consents (each such consent not to Easomably
withheld or delayed); provided however, that concurrent assignments to members of angAssi Group and
concurrent assignments from members of an Assigheeip to a single Eligible Assignee (or to an Hligi
Assignee and members of its Assignee Group) wiltrbated as a single assignment for purposes efrdeting
whether such minimum amount has been met.
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(ii) Proportionate AmountsEach partial assignment shall be made as agrassit of a proportionate part
of all the assigning Lender’s rights and obligasiemder this Agreement with respect to the Loans;

(iii) Required ConsentsNo consent shall be required for any assignm&nept to the extent required by
subsection (b)(i)(Bdf this Section and, in addition:

(A) the consent of the Principal Borrowsuch consent not to be unreasonably withheld) blea
required unless (1) an Event of Default has occuaed is continuing at the time of such assignnoer(®) such
assignment is to a Lender, an Affiliate of a Lendiean Approved Fund; providebat the Principal Borrower shall
be deemed to have consented to any such assigrunéds it shall object thereto by written notice the
Administrative Agent within five (5) Business Dagfter having received notice thereof; and

(B) the consent of the Administrative Aggsuch consent not to be unreasonably withheld or
delayed) shall be required if such assignment i@ Rerson that is not a Lender, an Affiliate offrsbender or an
Approved Fund with respect to such Lender.

(iv) Assignment and AssumptianThe parties to each assignment shall execute datider to the
Administrative Agent an Assignment and Assumptitogether with a processing and recordation feeh& amount of
$2,500; provided however, that the Administrative Agent may, in its solesaetion, elect to waive such processing and
recordation fee in the case of any assignment. aBs@gnee, if it is not a Lender, shall delivethte Administrative Agent an
Administrative Questionnaire.

(v) No Assignment to Certain Persori$o such assignment shall be made (A) to anydaer or any of the
Borrowers’ Affiliates or Subsidiaries, or (B) toyaDefaulting Lender or any of its Subsidiaries,amy Person who, upon
becoming a Lender hereunder, would constitute dnfgeoforegoing Persons described in this clauge (B (C) to a natural
person.

-14-




(vi) Certain Additional Paymentsin connection with any assignment of rights asfdigations of any
Defaulting Lender hereunder, no such assignmerit bhaeffective unless and until, in addition teetbther conditions
thereto set forth herein, the parties to the assan shall make such additional payments to the iAdtnative Agent in an
aggregate amount sufficient, upon distribution ¢loéras appropriate (which may be outright paympotchases by the
assignee of participations or subparticipationspttrer compensating actions, including funding,hwtite consent of the
Principal Borrower and the Administrative Agente thpplicable pro rata share of Loans previouslyested but not funded
by the Defaulting Lender, to each of which the agtile assignee and assignor hereby irrevocablgerd)y to (x) pay and
satisfy in full all payment liabilities then owedy lsuch Defaulting Lender to the Administrative Agem any Lender
hereunder (and interest accrued thereon) and (irec (and fund as appropriate) its full pro ratere of all Loans in
accordance with its Applicable Percentage. Notstiéhding the foregoing, in the event that any assent of rights and
obligations of any Defaulting Lender hereunder lshatome effective under applicable Law without ptiance with the

provisions of this paragraph, then the assigneuoffi interest shall be deemed to be a Defaultimgi&€efor all purposes of
this Agreement until such compliance occurs.

Subject to acceptance and recording thereof byAthministrative Agent pursuant to subsectiondt}his Section, from and after the
effective date specified in each Assignment andufggion, the assignee thereunder shall be a partiyis Agreement and, to the
extent of the interest assigned by such AssignmedtAssumption, have the rights and obligationa bénder under this Agreement,
and the assigning Lender thereunder shall, tosxteneof the interest assigned by such Assignmedtfessumption, be released from
its obligations under this Agreement (and, in theecof an Assignment and Assumption covering ahefassigning Lender’s rights
and obligations under this Agreement, such Lental sease to be a party hereto) but shall continume entitled to the benefits of
Sections 3.01, 3.04, 3.05, and 10.04with respect to facts and circumstances occurririgrgo the effective date of such

assignment. Upon request, the Borrowers (at thgiense) shall execute and deliver a Note to thigrase Lender. Any assignment
or transfer by a Lender of rights or obligationglenthis Agreement that does not comply with thissection shall be treated for

purposes of this Agreement as a sale by such Lexfdeparticipation in such rights and obligatiemsiccordance with subsection (d)
of this Section.
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(c) Register The Administrative Agent, acting solely for thgarpose as an agent of the Borrower (and suchcggen
being solely for tax purposes), shall maintain het Administrative Agent's Office a copy of each isgnent and Assumption
delivered to it and a register for the recordatiéthe names and addresses of the Lenders, andgaimmounts of the Loans owing
to, each Lender pursuant to the terms hereof fioma to time (the “ Registél). The entries in the Register shall be conclesand
the Borrowers, the Administrative Agent and the dens may treat each Person whose name is recardbe Register pursuant to
the terms hereof as a Lender hereunder for allqua® of this Agreement, notwithstanding noticehi® ¢ontrary. In addition, the
Administrative Agent shall maintain on the Registg#iormation regarding the designation, and reviocabf designation, of any
Lender as a Defaulting Lender. The Register shallavailable for inspection by the Principal Boresvand any Lender at any
reasonable time and from time to time upon reader@ior notice.

(d) Participations Any Lender may at any time, without the conseft or notice to, the Borrower or the
Administrative Agent, sell participations to anyr&n (other than a natural person, a Defaultingdeenany Borrower or any of the
Borrowers’ Affiliates or Subsidiaries) (each, adrBcipant”) in all or a portion of such Lender’s rights aadbbligations under this
Agreement (including all or a portion of the Loamging to it); providedhat (i) such Lender’s obligations under this Agneat shall
remain unchanged, (ii) such Lender shall remaielgaksponsible to the other parties hereto forpddormance of such obligations
and (iii) the Borrowers, the Administrative Agentdathe Lenders shall continue to deal solely amdctly with such Lender in
connection with such Lender’s rights and obligasionder this Agreement.

Any agreement or instrument pursuant to which adeersells such a participation shall provide thethsLender shall retain
the sole right to enforce this Agreement and torapp any amendment, modification or waiver of gmpvision of this Agreement;
providedthat such agreement or instrument may providediel Lender will not, without the consent of thetiegant, agree to any
amendment, waiver or other modification describedhe first proviso to_Section 10.Ghat affects such Participant. Subject to
subsection (edf this Section, the Borrowers agree that eachidfaant shall be entitled to the benefits of Sewdi@.01, 3.04and 3.05

to the same extent as if it were a Lender and bgdiged its interest by assignment pursuant toesttim (b)of this Section. To the
extent permitted by law, each Participant alsoldielentitied to the benefits of Section 10.G& though it were a Lender, provided
such Participant agrees to be subject to Sectibha’ though it were a Lender.

(p)  The Term Loan Agreement is amended by dejeSiection 10.08 in its entirety and substitutingsrplace the following:
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10.08 Right of Setoff

If an Event of Default shall have occurred and betiouing, each Lender and each of their respedifidiates is hereby
authorized at any time and from time to time, te thllest extent permitted by applicable law, sobj® receipt of the prior written
consent of the Required Lenders exercised in & discretion, to set off and apply any and efiasits (general or special, time or
demand, provisional or final, in whatever currenayany time held and other obligations (in whatexgrency) at any time owing by
such Lender or any such Affiliate to or for thediter the account of the Borrowers or any othea @arty against any and all of the
obligations of the Borrowers or such Loan Party riovhereafter existing under this Agreement or atiner Loan Document to such
Lender, irrespective of whether or not such Lerslall have made any demand under this Agreemeahyother Loan Document
and although such obligations of the Borrowersumhd_oan Party may be contingent or unmatured ®woared to a branch or office
of such Lender different from the branch or offfc@ding such deposit or obligated on such indel#esinprovided that in the event
that any Defaulting Lender shall exercise any stight of setoff, (x) all amounts so set off shal paid over immediately to the
Administrative Agent for further application in ardance with the provisions of Section 2d@d, pending such payment, shall be
segregated by such Defaulting Lender from its oftveds and deemed held in trust for the benefihefAdministrative Agent and the
Lenders, and (y) the Defaulting Lender shall previdomptly to the Administrative Agent a statemaescribing in reasonable detail
the Obligations owing to such Defaulting Lendert@avhich it exercised such right of setoff. Thghtis of each Lender and their
respective Affiliates under this Section are initidd to other rights and remedies (including othghts of setoff) that such Lender
or their respective Affiliates may have. Each Lendgrees to notify the Borrowers and the Admiaiste Agent promptly after any
such setoff and application, providétat the failure to give such notice shall not efffitne validity of such setoff and application.

(q) The Term Loan Agreement is amended by degjetie introductory paragraph to Section 10.13dreiitirety and substituting in its
place the following:

If any Lender requests compensation under Sect®h,3or if the Borrowers are required to pay any addéal amount to
any Lender or any Governmental Authority for theamt of any Lender pursuant to Section 3.0t a Lender (a “ No#Consenting
Lender”) does not consent to a proposed change, waivgharge or termination with respect to any LoartDoent that has been
approved by the Administrative Agent and Requireshders as provided in_Section 1081t requires unanimous consent of all
Lenders or all Lenders directly affected therets/dpplicable) or if any Lender is an Defaulting Lender or if amtper circumstance
exists hereunder that gives the Borrowers the timheplace a Lender as a party hereto, then tmeo®ers may, at their sole expense

-17-




and effort, upon notice to such Lender and the Auistriative Agent, require such Lender to assign @eldgate, without recourse (in
accordance with and subject to the restrictiondainad in, and consents required by, Section 1).@8 of its interests, rights and
obligations under this Agreement and the relatednLDocuments to an assignee that shall assumeosligations (which assignee
may be another Lender, if a Lender accepts sucégrasent), providedhat:

(n  The Term Loan Agreement is amended by dejefiaction 10.16 in its entirety and substitutingt$rplace the following:

10.16 No Advisory or Fiduciary Responsility .

In connection with all aspects of each transactimmemplated hereby (including in connection witly amendment, waiver
or other modification hereof or of any other Loawmcddment), the Borrowers acknowledge and agree, amkdowledges their
Affiliates’ understanding, that: (i) (A) the arrang and other services regarding this Agreemenvigedl by the Administrative
Agent and the Arranger are arm’s-length commeitcéaisactions between the Borrowers, each other Baaty and their respective
Affiliates, on the one hand, and the Administrathgent and the Arranger, on the other hand, (Bheddhe Borrowers and the other
Loan Parties has consulted with its own legal, anting, regulatory and tax advisors to the extehas deemed appropriate, and (C)
each Borrower and each other Loan Party is capdldealuating, and understands and accepts, thesteisks and conditions of the
transactions contemplated hereby and by the otben IDocuments; (ii)(A) the Administrative Agent athé Arranger each is and has
been acting solely as a principal and, except psesgly agreed in writing by the relevant partiess not been, is not, and will not be
acting as an advisor, agent or fiduciary for therBaers, any other Loan Party or any of their retipe Affiliates, or any other
Person and (B) neither the Administrative Agent ther Arranger has any obligation to the Borrowars; other Loan Party or any of
their respective Affiliates with respect to thenisactions contemplated hereby except those olbigaexpressly set forth herein and
in the other Loan Documents; and (iii) the Admirasive Agent and the Arranger and their respechiffdiates may be engaged in a
broad range of transactions that involve intertsas differ from those of the Borrowers, the othean Parties and their respective
Affiliates, and neither the Administrative Agentrrtbe Arranger has any obligation to disclose aihgueh interests to the Borrowers,
any other Loan Party or any of their respectiveliates. To the fullest extent permitted by lavack of the Borrowers and the other
Loan Parties hereby waives and releases any cthahg may have against the Administrative Agamd ¢éhe Arranger with respect to
any breach or alleged breach of agency or fiduddarty in connection with any aspect of any trarisactontemplated hereby.
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(s) The Term Loan Agreement is amended by addimgediately after the last sentence in Section7Z.th# following:

The Borrowers shall, promptly following a requegtthe Administrative Agent or any Lender, providedocumentation
and other information that the Administrative Agemtsuch Lender requests in order to comply wishoihgoing obligations under
applicable “know your customer” and anti-money léering rules and regulations, including the Act.

Section 2. _Conditions PrecedeniThe effectiveness of this Amendment is subjecteceipt by the Administrative Agent of each o
following, each in form and substance satisfactorthe Administrative Agent:

€) A counterpart of this Amendment detkecuted by each of the Borrowers, each of the &iars and each of the Lenders;
(b) An Acknowledgement substantially e form of Exhibit A attached hereto, executed &dgheGuarantor; and
(c) A certificate of good standing (ortdecate of similar meaning) with respect to edaban Party issued as of a recent date b

Secretary of State of the state of formation ohesacch Loan Party;

(d) A certificate of the Secretary or Bsant Secretary (or other individual performingngar functions) of each Loan Party certify
that there has been no change to (i) thdals of such Loan Party, if a corporation, the afiag agreement, if a limited liability companyg
partnership agreement, if a limited or general rEagthip, or other comparable document in the césany other form of legal entity and (i) t
certificate or articles of incorporation, articleorganization, certificate of limited partnershieclaration of trust or other comparable orgaional
instrument of such Loan Party, in each case sime€tosing Date; and

(e) Such other documents, instrumentsagmeements as the Administrative Agent may reddpmaquest.

Section 3. _RepresentationdgEach of the Borrowers represent and warrarttéoddministrative Agent and the Lenders that:
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(a) Authorization The Borrowers have the right and power, andtaksn all necessary action to authorize it, to ateeand delive
this Amendment and to perform its obligations had®r and under the Term Loan Agreement, as ameogl¢dis Amendment, in accordance v
their respective terms. This Amendment has bedyp executed and delivered by a duly authorizedceffiof the Borrowers and each of
Amendment and the Term Loan Agreement, as amengedtid Amendment, is a legal, valid and bindingigétion of the Borrowers enforcea
against the Borrowers in accordance with its retpeederms, except as (i) the enforceability théneay be limited by bankruptcy, insolvency
similar laws affecting creditors rights generallyda(ii) the availability of equitable remedies mhbg limited by equitable principles of gent
applicability.

(b) Compliance with Laws, etcThe execution and delivery by the Borrowers lis tAmendment and the performance by
Borrowers of this Amendment and the Term Loan Agrest, as amended by this Amendment, in accordaitbetheir respective terms, do not i
will not, by the passage of time, the giving ofinetor otherwise: (i) require any Government Appids\vor violate any Applicable Laws relating to
Borrower; (ii) conflict with, result in a breach of constitute a default under the Borrower’s #tcof incorporation or bjaws or any indentur
agreement or other instrument to which the Borrewsee a party or by which the Borrowers or anyheirtrespective properties may be bounc
(iii) result in or require the creation or impositi of any Lien upon or with respect to any propery owned or hereafter acquired by the Borro
other than Permitted Liens. The Borrowers and ediche Borrowers'Subsidiaries are in compliance in all material ez$p with the requirements
all Laws and all orders, writs, injunctions and es applicable to it or to its properties, exdéeuch instances in which (a) such requiremehtao¥
or order, writ, injunction or decree is being catégl in good faith by appropriate proceedings €lility conducted or (b) the failure to com
therewith, either individually or in the aggregateuld not reasonably be expected to have a Matsdieerse Effect.

(c) No Default No Default or Event of Default has occurred @ dontinuing as of the date hereof nor will existmediately afte
giving effect to this Amendment.

Section 4. _Reaffirmation of Representations bgheaf the Borrowers Each Borrower hereby repeats and reaffirmsegtesentations a
warranties made by such Borrower to the Administeaf\gent and the Lenders in the Term Loan Agredraad the other Loan Documents to whic
is a party on and as of the date hereof with theesirce and effect as if such representationsaandanties were set forth in this Amendment in.full

Section 5. _Certain Reference&ach reference to the Term Loan Agreement inadirige Loan Documents shall be deemed to be aerade
to the Term Loan Agreement as amended by this Amentl
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Section 6. _Obligations Each Borrower confirms that all advances to, delts, liabilities, obligations, covenants andietubf, any Loa
Party arising under any Loan Document or otherwite respect to any Loan, whether direct or indir@ecluding those acquired by assumpti
absolute or contingent, due or to become due, nastirg or hereafter arising and including interastl fees that accrue under the Loan Docur
after the commencement by or against any Loan Rarany Affiliate thereof of any proceeding undey @ebtor Relief Laws naming such Perso
the debtor in such proceeding, regardless of whetheh interest and fees are allowed claims in fuoleeeding, are “Obligationginder and ¢
defined in the Term Loan Agreement; provided, hosvethat obligations in respect of any Swap Contb@tween any Loan Party and any Lend:
any Affiliate of a Lender are not “Obligations” dsfined in the Term Loan Agreement.

Section 7. _Costs and Expensd@he Borrowers shall reimburse the Administrathgent upon demand for all costs and expenses @iral
attorneys’fees) incurred by the Administrative Agent in coctien with the preparation, negotiation and exenuf this Amendment and the ot
agreements and documents executed and delivecexhirection herewith.

Section 8. _Benefits This Amendment shall be binding upon and simalié to the benefit of the parties hereto and ttesipective success
and assigns.

Section 9. _GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRHED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NORTH CAROLINA APPLICABLHO CONTRACTS EXECUTED, AND TO BE FULLY PERFORMEDN
SUCH STATE.

Section 10. _Effect Except as expressly herein amended, the terrdscanditions of the Term Loan Agreement and theewthoar
Documents remain in full force and effect. The adments contained herein shall be deemed to hagpective application only, unless othen
specifically stated herein.

Section 11. _CounterpartsThis Amendment may be executed in any numbeoohterparts, each of which shall be deemed tob®igina
and shall be binding upon all parties, their suscesand assigns.

Section 12. _Definitions All capitalized terms not otherwise defined ler@re used herein with the respective definitigiven them in th
Term Loan Agreement.

[Signatures on Next Page]
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IN WITNESS WHEREOF, the parties hereto have catisisd=irst Amendment to the Term Loan Agreemeridid@xecuted as of the date 1
above written.

THE BORROWERS:

HIGHWOODS REALTY LIMITED PARTNERSHIF
By: Highwoods Properties, In

HIGHWOODS PROPERTIES, INC

HIGHWOODS SERVICES, INC

By: /s/ Jeffrey D. Miller
Name: Jeffrey D. Miller
Title: Vice President, General Counsel 8edretary




[Signature Page to First Amendment to Term Loare&grent
with Highwoods Properties, Inc., et. al]

THE ADMINISTRATIVE AGENT AND THE LENDERS:

WELLS FARGO BANK, NATIONAL ASSOCIATION, in its capzty as
Administrative Agent and individually in its capgcas a Lender

By: /s/ Authorized Signatory
Name:
Title:







Exhibit 12.1
HIGHWOODS PROPERTIES, INC.
RATIO OF EARNINGS TO FIXED CHARGES AND
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED STOCK DIVIDENDS

Six Months
Ended
June 30, 201
Earnings:
Income from continuing operations before equiteamnings of unconsolidated affiliat $ 23,42¢
Fixed charge 48,48¢
Capitalized interes (344
Distributions of earnings from unconsolidated &ifiés 2,162
Total earnings $ 7373
Fixed charges and Preferred Stock dividends
Contractual interest expen $ 45,371
Amortization of deferred financing cos 1,64z
Interest expense on financing obligati 437
Capitalized interes 344
Interest component of rental expel 694
Total fixed charges 48,48t¢
Dividends on Preferred Sto: 3,29¢
Total fixed charges and Dividends on Preferred Stdc $ 5178
Ratio of earnings to fixed charges 152

Ratio of earnings to combined fixed charges and Didends on Preferred Stock _ 14Z







Exhibit 12.2

HIGHWOODS REALTY LIMITED PARTNERSHIP
RATIO OF EARNINGS TO FIXED CHARGES AND
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND

PREFERRED UNIT DISTRIBUTIONS

Six Months
Ended
June 30, 2011
Earnings:
Income from continuing operations before equitgamnings of unconsolidated affiliat $ 23,42¢
Fixed charge 48,48¢
Capitalized interes (344
Distributions of earnings from unconsolidated &ifiés 2,15(
Total earnings $ 737X
Fixed charges and Preferred Unit distributions:
Contractual interest expen $ 45,37:
Amortization of deferred financing cos 1,642
Interest expense on financing obligatic 437
Capitalized interes 344
Interest component of rental expel 694
Total fixed charges 48,48¢
Distributions on Preferred Uni 3,29¢
Total fixed charges and Distributions on PreferredUnits $ 5178
Ratio of earnings to fixed charge: 15z

Ratio of earnings to combined fixed charges and Disbutions on Preferred Units 14







Exhibit 31.1

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT

I, Edward J. Fritsch, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Highwoods Properties Inc

Based on my knowledge, this quarterly report dagscantain any untrue statement of a material dacmit to state a material fact neces
to make the statements made, in light of the cistantes under which such statements were madejisieading with respect to the per
covered by this quarterly repo

Based on my knowledge, the financial statements,atiner financial information included in this gteaty report, fairly present in all matet
respects the financial condition, results of operst and cash flows of the Registrant as of, amdtfe periods presented in this quart
report;

The Registrarg’other certifying officers and | are responsilde dstablishing and maintaining disclosure contesld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iat@inal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15c¢-15(f)) for the Registrant and we ha

(a) designed such disclosure controls and proceduresused such disclosure controls and procedures tkesigned under our supervis
to ensure that material information relating to Registrant, including its consolidated subsidigris made known to us by others wi
those entities, particularly during the period ihigh this quarterly report is being prepar

(b) designed such internal control over financial répgr or caused such internal control over finahmporting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generally@iedeaccounting principle

(c) evaluated the effectiveness of the Regissadisclosure controls and procedures and presémttis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; i

(d) disclosed in this report any change in Registrant’s internal control over financial refpogt that occurred during the Registranthos
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tRegistrant$ internal control over financ
reporting.

The Registrarg’other certifying officers and | have disclosedsdd on our most recent evaluation of internalroboter financial reportini
to the Registrars auditors and the Audit Committee of Regist's Board of Directors (or persons performing theivaant functions)

(a) all significant deficiencies and material weaknesse the design or operation of internal controkw¥inancial reporting which a
reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refpmancial information; an

(b) any fraud, whether or not material, that involvesnslgement or other employees who have a significdatin the Registra’s interna
control over financial reporting

Date: July 29, 2011

/s/ EDWARD J. FRITSCH

Edward J. Fritsch
President and Chief Executive

Officer







Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT

I, Terry L. Stevens, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Highwoods Properties Inc

Based on my knowledge, this quarterly report dagscantain any untrue statement of a material dacmit to state a material fact neces
to make the statements made, in light of the cistantes under which such statements were madejisieading with respect to the per
covered by this quarterly repo

Based on my knowledge, the financial statements,atiner financial information included in this gteaty report, fairly present in all matet
respects the financial condition, results of operst and cash flows of the Registrant as of, amdtfe periods presented in this quart
report;

The Registrarg’other certifying officers and | are responsilde dstablishing and maintaining disclosure contesld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iat@inal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15c¢-15(f)) for the Registrant and we ha

(a) designed such disclosure controls and proceduresused such disclosure controls and procedures tkesigned under our supervis
to ensure that material information relating to Registrant, including its consolidated subsidigris made known to us by others wi
those entities, particularly during the period ihigh this quarterly report is being prepar

(b) designed such internal control over financial répgr or caused such internal control over finahmporting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generally@iedeaccounting principle

(c) evaluated the effectiveness of the Regissadisclosure controls and procedures and presémttis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; i

(d) disclosed in this report any change in Registrant’s internal control over financial refpogt that occurred during the Registranthos
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tRegistrant$ internal control over financ
reporting.

The Registrarg’other certifying officers and | have disclosedsdd on our most recent evaluation of internalroboter financial reportini
to the Registrars auditors and the Audit Committee of Regist's Board of Directors (or persons performing theivaant functions)

(a) all significant deficiencies and material weaknesse the design or operation of internal controkw¥inancial reporting which a
reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refpmancial information; an

(b) any fraud, whether or not material, that involvesnslgement or other employees who have a significdatin the Registra’s interna
control over financial reporting

Date: July 29, 2011

/s/ TERRY L. STEVENS

Terry L. Stevens
Senior Vice President and Chief Financial

Officer







Exhibit 31.3

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT

I, Edward J. Fritsch, certify that:
1. | have reviewed this quarterly report on Forn-Q of Highwoods Realty Limited Partnersh

2. Based on my knowledge, this quarterly report dagscantain any untrue statement of a material dacmit to state a material fact neces
to make the statements made, in light of the cistantes under which such statements were madejisieading with respect to the per
covered by this quarterly repo

3. Based on my knowledge, the financial statementatimer financial information included in this gteaty report, fairly present in all matet
respects the financial condition, results of operst and cash flows of the Registrant as of, amdtfe periods presented in this quart
report;

4. The Registrarg’other certifying officers and | are responsilde dstablishing and maintaining disclosure contesld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iat@inal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15c¢-15(f)) for the Registrant and we ha

(a) designed such disclosure controls and proceduresused such disclosure controls and procedures tkesigned under our supervis
to ensure that material information relating to Registrant, including its consolidated subsidigris made known to us by others wi
those entities, particularly during the period ihigh this quarterly report is being prepar

(b) designed such internal control over financial répgr or caused such internal control over finahmporting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generally@iedeaccounting principle

(c) evaluated the effectiveness of the Regissadisclosure controls and procedures and presémttis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; i

(d) disclosed in this report any change in Registrant’s internal control over financial refpogt that occurred during the Registranthos
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tRegistrant$ internal control over financ
reporting.

5. The Registrarg’other certifying officers and | have disclosedsdd on our most recent evaluation of internalroboter financial reportini
to the Registrars auditors and the Audit Committee of Regist's Board of Directors (or persons performing theivaant functions)

(a) all significant deficiencies and material weaknesse the design or operation of internal controkw¥inancial reporting which a
reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refpmancial information; an

(b) any fraud, whether or not material, that involvesnslgement or other employees who have a significdatin the Registra’s interna
control over financial reporting

Date: July 29, 2011

/s/ EDWARD J. FRITSCH

Edward J. Fritsch

President and Chief Executive Officer of the
General Partne







Exhibit 31.4

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT

I, Terry L. Stevens, certify that:
1. | have reviewed this quarterly report on Forn-Q of Highwoods Realty Limited Partnersh

2. Based on my knowledge, this quarterly report dagscantain any untrue statement of a material dacmit to state a material fact neces
to make the statements made, in light of the cistantes under which such statements were madejisieading with respect to the per
covered by this quarterly repo

3. Based on my knowledge, the financial statementatimer financial information included in this gteaty report, fairly present in all matet
respects the financial condition, results of operst and cash flows of the Registrant as of, amdtfe periods presented in this quart
report;

4. The Registrarg’other certifying officers and | are responsilde dstablishing and maintaining disclosure contesld procedures (as defir
in Exchange Act Rules 13a-15(e) and 15d-15(e))iat@inal control over financial reporting (as defihin Exchange Act Rules 13&(f) anc
15c¢-15(f)) for the Registrant and we ha

(a) designed such disclosure controls and proceduresused such disclosure controls and procedures tkesigned under our supervis
to ensure that material information relating to Registrant, including its consolidated subsidigris made known to us by others wi
those entities, particularly during the period ihigh this quarterly report is being prepar

(b) designed such internal control over financial répgr or caused such internal control over finahmporting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generally@iedeaccounting principle

(c) evaluated the effectiveness of the Regissadisclosure controls and procedures and presémttis report our conclusions about
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; i

(d) disclosed in this report any change in Registrant’s internal control over financial refpogt that occurred during the Registranthos
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, tRegistrant$ internal control over financ
reporting.

5. The Registrarg’other certifying officers and | have disclosedsdd on our most recent evaluation of internalroboter financial reportini
to the Registrars auditors and the Audit Committee of Regist's Board of Directors (or persons performing theivaant functions)

(a) all significant deficiencies and material weaknesse the design or operation of internal controkw¥inancial reporting which a
reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refpmancial information; an

(b) any fraud, whether or not material, that involvesnslgement or other employees who have a significdatin the Registra’s interna
control over financial reporting

Date: July 29, 2011

/s/ TERRY L. STEVENS

Terry L. Stevens

Senior Vice President and Chief Financial Officethe
General Partne







Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT

In connection with the Quarterly Report of Highwsderoperties, Inc. (the “Company”) on Form QQer the period ended June 30, 2011 as
with the Securities and Exchange Commission ondtte hereof (the “Report”), Edward J. Fritsch, President and Chief Execu@ficer of the
Company, certify, pursuant to 18 U.S.C. § 135G dapted pursuant to § 906 of the Sarbanes-OxlepA2002, that:

1) The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctiodi and results of operations of
Company

/s/ EDWARD J. FRITSCH

Edward J. Fritsch

President and Chief Executive
Officer

July 29, 201!







Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT

In connection with the Quarterly Report of Highwsderoperties, Inc. (the “Company”) on Form QQer the period ended June 30, 2011 as
with the Securities and Exchange Commission ord#ie hereof (the “Report”), Terry L. Stevens, Senior Vice President and ChRieancial Office
of the Company, certify, pursuant to 18 U.S.C. §0,3s adopted pursuant to § 906 of the Sarbanks@xt of 2002, that:

1) The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctiodi and results of operations of
Company

/s/ TERRY L. STEVENS
Terry L. Stevens

Senior Vice President and Chief Financial
Officer

July 29, 201!







Exhibit 32.3
CERTIFICATION PURSUANT TO SECTION 906

OF THE SARBANES-OXLEY ACT

In connection with the Quarterly Report of Highwedglealty Limited Partnership (the “Operating Parthip”) on Form 109 for the period endt
June 30, 2011 as filed with the Securities and Brge Commission on the date hereof (the “Repolt’kEdward J. Fritsch, President and C

Executive Officer of Highwoods Properties, Inc.ngeal partner of the Operating Partnership, certifysuant to 18 U.S.C. § 1350, as adopted pur
to § 906 of the Sarbanes-Oxley Act of 2002, that:

1) The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctiodi and results of operations of
Operating Partnershi

/s/ EDWARD J. FRITSCH

Edward J. Fritsch

President and Chief Executive Officer of the
General Partne

July 29, 201!







Exhibit 32.4

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT

In connection with the Quarterly Report of Highwedglealty Limited Partnership (the “Operating Parthi”) on Form 109 for the period endt
June 30, 2011 as filed with the Securities and Brge Commission on the date hereof (the “Repdrterry L. Stevens, Senior Vice President

Chief Financial Officer of Highwoods Properties¢ingeneral partner of the Operating Partnerstepjfg, pursuant to 18 U.S.C. § 1350, as adc
pursuant to § 906 of the Sarbanes-Oxley Act of 20&x:

1) The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeoh 1934; anc

2) The information contained in the Report fairly mets, in all material respects, the financial ctiodi and results of operations of
Operating Partnershi

/s/ TERRY L. STEVENS
Terry L. Stevens

Senior Vice President and Chief Financial Officetha
General Partne
July 29, 201:







