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ITEM 1.01. Entry into a Material Definitive Agreement

On April 24, 2008 EastGroup Properties, Inc. (tB&€ompanyO) entered into an underwriting
agreement wittMerrill Lynch, Pierce, Fenner & Smith Incorporated (OMerrill Lynch®)
underwriter, pursuant to whidhe Company agreed to sell 300000 shares of common stock to
Merrill Lynch with net poceeds tahe Company of $47.8der share (before deducting
transaction expenses) agchntedVierrill Lynch a thirty-day option to purchase up 167,500
additional shares to cover ovaltotments, if anythe OUnderwriting AgreementGhe
Underwriting Agreementontains customary representations and warranties on the Company's
part. The Underwriting Agreement also contains customary indemnification and contribution
provisions whereby the CompanydaMerrill Lynch have agreed to indemnify each other against
certan liabilities. The common stock of the Company is being offered and sold pursuant to a
prospectus gaplement dated April 24, 20GBed with the SEC pursuant to Rule 424(b)(5)
promulgated under the Securities Act of 1933 in connection with the Consgautp@atic shelf
registration statement on Forri33Reg. No. 33334959) that became effective upon filing

with the SEC on June 12, 2006.

On April 29, 2008 the offering clsed and the Company sold 1,053M&hares of its common
stock toMerrill Lynch.

ITEM 9.01. Financial Statements and Exhibits
(d) Exhibits.

(2) Underwriting Agreement amortgastGrougdProperties, Inc. anillerrill Lynch, Pierce,
Fenner & Smith IncorporatedatedApril 24, 2008

(5)  Opinion of Jaeckle Fleischmann & Mugel, LLP regagdegality.
(8)  Opinion of Jaeckle Fleischmann & Mugel, LLP as to certain tax matters.

(23) Consents of Jaeckle Fleischmann & Mugel, LLP (included as part of Exhibits 5 and 8).
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Date: April 29, 2008

EASTGROUP PROPERTIES, INC.

By: /s/ N. KEITH MCKEY
N. Keith McKey
Executive Vice President,
Chief Financial Officer and Secretary
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EXHIBIT 1

EASTGROUP PROPERTIES, INC.

1,050,0005hares
Common Stock
($.0001par value)

Underwriting Agreement

New York, New York
April 24, 2008
MERRILL LYNCH,
PIERCE, FENNER & SMITH INCORPORATED
4 World Financial Center
New York, New York 10080

Ladies and Gentlemen:

EastGroup Properties, Inca corporation organized under the laws of
Maryland (the (O:ompanp) proposes to sell Merrill Lynch, Pierce, Fenner & Smith
Incorporated(q'_uo or he (DJnderwrlteD) 1,050,000shares of Common Stock,0801
par value (OQommon Stoc®) of the Company (said shares to be issued and sold by the
Company being hereinafter called thgnQ@erwritten Securiti€d. The Company also
propases to grant to the Underwritan option to purchase up i®%7,500additional
shares of Common Stock to cover oadiotments (the @ption Securitie®; the Option
Securities, together with the Underwritten Securities, being radter called the
Cehare®). Certain terms used herein are defined in Sel@ibereof.

1. Representations and WarrantiesThe Company represents and
warrants to, and agrees witie Underwriterthat:

(a) The Company has filed with thH&ecuritiesand Exchang&€ommission(the
CCommissio®)an automatic shelfegistration statement (Registration.[883-134959
on Form S3 for the registration of equity securities of the Company, including the
Shares, which has been carefully prepared by the Compasyant to and in conformity
with the requirements of thBecurities Act of 1933, as amended (tAetO) and the
rules and regulations thereunder (th#9%3 Act Rules and Regulatidd} of the
Commission Such registration statemerdcame effective upofiling under Rulet62(e)
of the 1933 Act Rules and RegulationBhe Company meets the requirements for use of

*

Plus an option to purchase from EastGroup Properties, Inc., up to 157,500
additional shares to cover ovalfotments.
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Form S3 under theAct. Copies of such registration statement, including any
amendments thereto, each related preliminary prospectus rfgéled requirements of
Rule430, Rule430A or Rule430B) contained therein, and the exhibits, financial
statements and schedules thereto have heretofore been delivered by the Company to you.
A final prospectus containing information permitted to be onhitet the time of
effectiveness by Rulé30A or Rule430B will be filed promptly by the Company with

the Commissionin accordance with Rule 424(b) of th@3B Act Rules and Regulatians

The term @rospectud as used herein meanskihseprospectus constiting a part of the
Registration Statement and included in the Registration Statement at the Effective Date,
as supplemented by each prospectus supplement relating to the offering of the Shares,
including any such prospectus supplement filed pursuant e 424(b) of the 1933 Act

Rules and Regulations (th@rOspectus Suppleméit and including any information and
documentdncorporatedoy referencehereinpursuant to Iltem 12 of Form&®under the

Act. For purposes of this Agreement, the wordméngO @nendmen® @mende
Gupplemer®® or Supplemente@ with respect to the Registration Statement or the
Prospectus shall mean amendments or supplements to the Registration Statement or the
Prospectus, as the case may be; as well as documents filed aftdatth of this
Agreement and prior to the completion of the distribution of the Shares and incorporated
by reference therein as described above.

(b) Neither theCommissiomor any state or other jurisdiction or other regulatory
body has issued, and nadthis, to the knowledge of the Company, threatening to issue,
any stop order under théct or other order suspending the effectiveness of the
Registration Statement (as amended or supplemented) or preventing or suspending the
use of the Prospectus or susgieg the qualification or registration of the Shares for
offering or sale in any jurisdiction nor instituted or, to the knowledge of the Company,
threatened to institute proceedings for any such purpose. The Registration Statement and
the Prospectus arahy amendments or supplements thereto contain or will contain, as the
case may be, all statements which are required to be stated therein by, and in all material
respects conform or will conform, as the case may be, to the requirementsAaft, #mel
the 1933 Act Rules and Regulations. Neither the Registration Statement nor any
amendment thereto, as of the applicable effective date, contains or will contain, as the
case may be, any untrue statement of a material fact or omits or will omit to state any
material fact required to be stated therein or necessary to make the statements therein, not
misleading and neither the Prospectus nor any supplement thereto contains or will
contain, as the case may be, any untrue statement of a material fact or omit®wnitwil
to state any material fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading;
provided, however, that the Company makes no representation or tyaamnto
information contained in or omitted from the Prospectus in reliance upon, and in
conformity with, written information relating to th&nderwriter furnished to the
Company by theéJnderwriterexpressly for use in the preparation thereof. Ther@is n
contract or document required to be described in the Registration Statement or Prospectus
or to be filed as an exhibit to the Registration Statement which is not described or filed as
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required. The documents incorporated by reference in the Prospexguar to Item 12

of Form S3 under théAct, at the time they were filed with tli@mmission complied in

all material respects with the requirements of the Securities Exchange Act of 1934, as
amended (theExchangeActO), and the rules and regulationspdd by theCommission
thereunder (thed®34 Act Rules and Regulatidds Any future documents incorporated

by reference so filed, when they are filed, will comply in all material respects with the
requirements of th&xchange Actand the 1934 Act Ruleand Regulations; no such
incorporated document contained or will contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading; and, when read hegetand with the other
information in the Prospectus, at the time the Registration Statement became effective
and at theClosing Date(as defined in Section 3 hereindach such incorporated
document did not or will not, as the case may be, contain an untrue statement of a
material fact or omit to state a material fact required to be stated therein or necessary to
make the statements therein not misleading.

(c) This Agreement has been duly authorized, executed and delivered by the
Company and constitutes a valid and legally binding obligation of the Company
enforceable against the Company in accordance with its terms, except as enforceability
may be limited by bankrapy, insolvency, fraudulent conveyance, reorganization,
moratorium and other similar laws relating to or affecting creditors' rights generally and
by general principles of equity (thEx2eption®).

(d) The Company and its subsidiaries have been dulgniegd and are validly
existing as corporations, partnerships or limited liability companies, as the case may be,
in good standing under the laws of the states or other jurisdictions in which they are
incorporated or formed, as the case may be, with avllgp and authority (corporate and
other) to own, lease and operate their properties and conduct their businesses as described
in the Prospectus and, with respect to the Company, to execute and deliver, and perform
the CompanyOs obligations under, this &grent; the Company and its subsidiaries are
duly qualified to do business as foreign corporations in good stafekogpt as set forth
in Schedule 1(d)in each state or other jurisdiction in which their ownership or leasing of
property or conduct of busess legally requires such qualification, except where the
failure to be so qualified, individually or in the aggregate, would not have a Material
Adverse Effect. The termMaterial Adverse Effe@ as used herein means any material
adverse effect on theondition (financial or other), net worth, business, affairs,
management, prospects, results of operations or cash flow of the Company and its
subsidiaries, taken as a whole.

(e) Neither the Company nor any of its subsidiaries has sustained since the date
of the latest audited financial statements included or incorporated by reference in the
Prospectus any material loss or interference with its business from fire, explosion, flood
or other calamity, whether or not covered by insurance, or from any |laputelior court
or governmental action, order or decree. Other than as set forth iDidblesure
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Package and thBrospectus and, since the respective dates as of which information is
given in the Prospectus, there has not been any change in the d¢apkabpartnership
interests or membership or similar interests, as the case may be,-terfondebt of the
Company or any of its subsidiaries or any material adverse change, or any development
involving a prospective material adverse change, in or aftedhe general affairs,
management, financial position, stockholdersO equity or results of operations of the
Company and its subsidiaries taken as a whole, otherwise than as set forth in the
Disclosure Package and tReospectus.

() The issuance and lsaof the Underwritten Securities andhe execution,
delivery and performance by the Company of this Agreement, and the consummation of
the transactions herein contemplated, will not conflict with or result in a breach or
violation of any of the terms orgvisions of, or constitute a default under, or result in the
creation or imposition of any lien, charge or encumbrance upon any properties or assets
of the Company or any of its subsidiaries under, any indenture, mortgage, deed of trust,
loan agreement oother agreement or instrument to which the Company or any of its
subsidiaries is a party or by which the Company or any of its subsidiaries is bound or to
which any of the properties or assets of the Company or any of its subsidiaries is subject,
except © such extent as, individually or in the aggregate, does not have a Material
Adverse Effect, nor will such action result in any violation of the provisions of the
CompanyOs Charter, Articles Supplementary or bylaws or any statute, rule, regulation or
otherlaw, or any order or judgment, of any court or governmental agency or body having
jurisdiction over the Company or any of its subsidiaries or any of their properties; and no
consent, approval, authorization, order, registration or qualification of oramithsuch
court or governmental agency or body is required for the execution, delivery and
performance of this Agreement, the issuance and sale 8hiédresor the consummation
of the transactions contemplated hereby, except such as have been, opwit bz the
Closing Date, obtained under tAet or as may be required by ti@nancial Industry
Regulatory Authority (FINRAO) and such consents, approvals, authorizations,
registrations or qualifications as may be required under state securities skylae/s in
connection with thgpurchase of the Shares by theastor.

(g) As of December 31, 2007the Company has duly and validly authorized
capital stock as set forth in the Compang@sual Report onForm 10K for the year
endedDecember 31, 200Q4all outstanding shares of Common Stock of the Company and
the Sharesconform, or when issued will conform, to the description thereof in the
Disclosure Package and tReospectus and have been, or, when issued and paid for in the
manner described hereinilwbe, duly authorized, validly issued, fully paid and fnon
assessable; and the issuance of3haredo be purchased from the Company hereunder
is not subject to preemptive or other similar rights, or any restriction upon the voting or
transfer thereof yrsuant to applicable law or the CompanyOs Charter, Articles
Supplementary, bylaws or governing documents or any agreement to which the Company
or any of its subsidiaries is a party or by which any of them may be bound. All corporate
action required to baken by the Company for the authorization, issuance and sale of the
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Shares has been duly and validly taken. Except as disclosed in the Disclosure Package
and the Prospectus, there are no outstanding subscriptions, rights, warrants, options, calls,
convertible securities, commitments of sale or rights related to or entitling any person to
purchase or otherwise to acquire any shares of, or any security convertible into or
exchangeable or exercisable for, the capital stock of, or other ownership interest in, the
Company. The outstanding shares of capital stock, partnership interests or membership
or similar interests, as the case may be, of the Company’s subsidiaries have been duly
authorized and validly issued, are fully paid and non-assessable and are owned by the
Company free and clear of any mortgage, pledge, lien, encumbrance, charge or adverse
claim and are not the subject of any agreement or understanding with any person and
were not issued in violation of any preemptive or similar rights; and there are no
outstanding subscriptions, rights, warrants, options, calls, convertible securities,
commitments of sale or instruments related to or entitling any person to purchase or
otherwise acquire any shares of, or any security convertible into or exchangeable or
exercisable for, the capital stock of, or other ownership interest in any of the subsidiaries.

(h) The statements set forth in the Disclosure Package and the Prospectus
describing the Shares insofar as they purport to describe the provisions of the laws and
documents referred to therein, are accurate, complete and fair.

(1) Each of the Company and its subsidiaries is in possession of and is operating
in compliance with all franchises, grants, authorizations, licenses, certificates, permits,
easements, consents, orders and approvals (“Permits”) from all state, federal, foreign and
other regulatory authorities, and has satisfied the requirements imposed by regulatory
bodies, administrative agencies or other governmental bodies, agencies or officials, that
are required for the Company and its subsidiaries lawfully to own, lease and operate their
properties and conduct their businesses as described in the Disclosure Package and the
Prospectus, and, each of the Company and its subsidiaries is conducting its business in
compliance with all of the laws, rules and regulations of each jurisdiction in which it
conducts its business, in each case with such exceptions, individually or in the aggregate,
as would not have a Material Adverse Effect; each of the Company and its subsidiaries
has filed all notices, reports, documents or other information (“Notices”) required to be
filed under applicable laws, rules and regulations, in each case, with such exceptions,
individually or in the aggregate, as would not have a Material Adverse Effect; and, except
as otherwise specifically described in the Disclosure Package and the Prospectus, neither
the Company nor any of its subsidiaries has received any notification from any court or
governmental body, authority or agency, relating to the revocation or modification of any
such Permit or, to the effect that any additional authorization, approval, order, consent,
license, certificate, permit, registration or qualification (“Approvals”) from such
regulatory authority is needed to be obtained by any of them, in any case where it could
be reasonably expected that obtaining such Approvals or the failure to obtain such
Approvals, individually or in the aggregate, would have a Material Adverse Effect.
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() The Company and its subsidiaries have filed all necessary federal, state and
foreign income and franchise tax returns and paid all taxes shown as due thereon; all such
tax returns are complete drcorrect in all material respects; all tax liabilities are
adequately provided for on the books of the Company and its subsidiaries except to such
extent as would not have a Material Adverse Effect; the Company and its subsidiaries
have made all necessalgx payments (including payroll and/or withholding taxes) and
are current and ufp-date; and the Company and its subsidiaries have no knowledge of
any tax proceeding or action pending or threatened against the Company or its
subsidiaries which, individlig or in the aggregate, might have a Material Adverse
Effect. The Company has made adequate charges, accruals and reserves in the applicable
financial statements referred to in Sectidt) hereof in respect of all federal, state, local
and foreign incora and franchise taxes for all periods as to which the tax liability of the
Company or any of the subsidiaries has not been finally determined.

(k) The Company and its subsidiaries have good and marketable title in fee
simple to all items of real propergnd good and marketable title to all personal property
owned by them, in each case free and clear of all liens, encumbrances, restrictions and
defects except such as are described irDikelosure Package and tReospectus or do
not materially affect tb value of such property and do not interfere with the use made
and proposed to be made of such property; and any property held under lease or sublease
by the Company or any of its subsidiaries is held under valid, subsisting and enforceable
leases or subhses with such exceptions as are not material and do not interfere with the
use made and proposed to be made of such property by the Company and its subsidiaries;
and neither the Company nor any of its subsidiaries has any notice or knowledge of any
materal claim of any sort which has been, or may be, asserted by anyone adverse to the
Company's or any of its subsidiariesO rights as lessee or sublessee under any lease or
sublease described above, or affecting or questioning the Company's or any of its
subsdiariesO rights to the continued possession of the leased or subleased premises under
any such lease or sublease in conflict with the terms thereof.

(I) Except as described in tisclosure Package and tReospectus, there is no
factual basis for angction, suit or other proceeding involving the Company or any of its
subsidiaries or any of their material assets for any failure of the Company or any of its
subsidiaries, or any predecessor thereof, to comply with any requirements of federal, state
or local regulation relating to air, water, solid waste management, hazardous or toxic
substances, or the protection of health or the environment. Except as described in the
Prospectus, none of the property owned or leased by the Company or any of its
subsidiaies is, to the best knowledge of the Company, contaminated with any waste or
hazardous substances, and neither the Company nor any of its subsidiaries may be
deemed an "owner or operator" of a "facility" or "vessel" which owns, possesses,
transports, gemates or disposes of a "hazardous substance" as those terms are defined in
19601 of the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, 42 U.S.C. a96(dt seq
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(m) No labor disturbance exists with the employees of the Coyngaany of its
subsidiaries or is imminent which, individually or in the aggregate, would have a
Material Adverse Effect. None of the employees of the Company or any of its
subsidiaries is represented by a union and, to the best knowledge of the Camgpasy
subsidiaries, no union organizing activities are taking place. Neither the Company nor
any of its subsidiaries has violated any federal, state or local law or foreign law relating
to discrimination in hiring, promotion or pay of employees, nor apglicable wage or
hour laws, or the rules and regulations thereunder, or analogous foreign laws and
regulations, which might, individually or in the aggregate, result in a Material Adverse
Effect.

(n) The Company and its subsidiaries are in compliancal material respects
with all presently applicable provisions of the Employee Retirement Income Security Act
of 1974, as amended, including the regulations and published interpretations thereunder
(CERISAQ); no @portable evef (as defined in ERISARs occurred with respect to any
pension pla® (as defined in ERISA) for which the Company and its subsidiaries would
have any liability; the Company and its subsidiaries have not incurred and do not expect
to incur liability under (A)Title IV of ERISA with respect to termination of, or
withdrawal from, any pension plan or (Bgctions 412 or 4971 of the Internal Revenue
Code of 1986, as amended, including the regulations and published interpretations
thereunder (the @de)); and each pension plan forisththe Company or any of its
subsidiaries would have any liability that is intended to be qualified under Section 401(a)
of the Code is so qualified in all material respects, and nothing has occurred, whether by
action or by failure to act, which woulduse the loss of such qualification.

(o) The Company and its subsidiaries maintain insurance of the types and in the
amounts generally deemed adequate for their business, including, but not limited to,
directorsO and officersO insurance, insurance apveahand personal property owned
or leased by the Company and its subsidiaries against theft, damage, destruction, acts of
vandalism and all other risks customarily insured against, all of which insurance is in full
force and effect. Neither the Compangr any of its subsidiaries has been refused any
insurance coverage applied for, and the Company has no reason to believe that it and its
subsidiaries will not be able to renew their existing insurance coverage as and when such
coverage expires or to olmasimilar coverage from similar insurers as may be necessary
to continue their business at a cost that would not have a Material Adverse Effect.

(p) Neither the Company nor any of its subsidiaries is, or with the giving of
notice or lapse of time or Hdotwould be, in default or violation with respect to its
Charter, Articles Supplementary, bylaws, partnership agreements, operating agreements
or other governing documents, as the case may be. Neither the Company nor any of its
subsidiaries is, or with #hgiving of notice or lapse of time or both would be, in default in
the performance or observance of any material obligation, agreement, covenant or
condition contained in any indenture, mortgage, deed of trust, loan agreement, lease or
other agreement anstrument to which the Company or any of its subsidiaries is a party
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or by which the Company or any of its subsidiaries is bound or to which any of the
properties or assets of the Company or any of its subsidiaries is subject, or in violation of
any stattes, laws, ordinances or governmental rules or regulations or any orders or
decrees to which it is subject, including, without limitation, Section 13 oExohange

Act, which default or violation, individually or in the aggregate, would have a Material
Adverse Effect.Neither the Company nor any of its subsidiaries has, at any time during
the past five years, (Apade any unlawful contributions to any candidate for any
political office, or failed fully to disclose any contribution in violation of law, or
(B) made any payment to any state, federal or foreign government official, or other
person charged with similar public or quasiblic duty (other than payment required or
permitted by applicable law).

(q) Other than as set forth in tiesclosure Paclge and thé’rospectus, there are
no legal or governmental proceedings pending to which the Company or any of its
subsidiaries is a party or of which any property of the Company or any of its subsidiaries
is the subject that, if determined adversely to @menpany or any of its subsidiaries,
would individually or in the aggregate have a Material Adverse Effect or which would
materially and adversely affect the consummation of the transactions contemplated
hereby or which is required to be disclosed in thespectus; to the best of the
CompanyOs knowledge, no such proceedings are threatened or contemplated.

() The Company is not and, after giving effect to the offering and sale of the
Shares, will not be a Oholding company,O or a Osubsidiary companyihabdiag
company,O or an OaffiliateO of a Oholding companyO or of a Osubsidiary company,O as
such terms are defined in the Public Utility Holding Company Act of 1935, as amended
(the @935 AcD).

(s) The Company is not and, after giving effect to thesrfig and sale of the
Shares, will not be an Oinvestment companyO or an entity OcontrolledO by an Oinvestment
company,0 as such terms are defined in the Investment Company Act of 1940, as
amended (thel®40 AcD).

(t) KPMG LLP, theindependentregisteredpublic accounting firmwhich has
certified the financial statements filed with or incorporated by reference in and as a part
of the Registration Statement, isnalependentegisteredpublic accounting firm within
the meaning of thAct and the 1933 Act iles and Regulations. The Company and each
of its subsidiaries maintains a system of internal accounting controls sufficient to provide
reasonable assurance that: {rnsactions are executed in accordance with
managementOs general or specific authimizat (B)transactions are recorded as
necessary to permit preparation of financial statements in conformity with generally
accepted accounting principles and to maintain accountability for asset;c@Sk to
assets is permitted only in accordance wittanagementOs general or specific
authorization; and (Dthe recorded accounts for assets is compared with the existing
assets at reasonable intervals and appropriate action is taken with respect thereto. The
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consolidated financial statements and schedafethe Company, including the notes
thereto, filed with (or incorporated by reference) and as a part of the Registration
Statement or Prospectus, are accurate in all material respects and present fairly the
financial condition of the Company and its sulmiies as of the respective dates thereof
and the consolidated results of operations and changes in financial position and
consolidated statements of cash flow for the respective periods covered thereby, all in
conformity with generally accepted accougtiprinciples applied on a consistent basis
throughout the periods involved except as otherwise disclosed therein. All adjustments
necessary for a fair presentation of results for such periods have been made. The selected
financial data included or incospated by reference in the Registration Statement and
Prospectus present fairly the information shown therein and have been compiled on a
basis consistent with that of the audited financial statements. Any operating or other
statistical data included ondorporated by reference in the Registration Statement and
Prospectus comply in all material respects with Alo¢ and the 1933 Act Rules and
Regulations and present fairly the information shown therein.

(u) Except to the extent such rights have beeivedawith respect to the sale of
the Shares, no holder of any security of the Company, or security convertible into a
security of the Company, has any right to require registration of shares of Common Stock
or any other security of the Company becausdefiting of the Registration Statement
or the consummation of the transactions contemplated hereby and, except as disclosed in
the Disclosure Package and tReospectus, no person has the right to require registration
under theAct of any shares of Commdstock or other securities of the Company. No
person has the right, contractual or otherwise, to cause the Company to permit such
person to underwrite the sale of any of the Shares. Except for this Agreement, there are
no contracts, agreements or undamndings between the Company or any of its
subsidiaries and any person that would give rise to a valid claim against the Company, its
subsidiaries or th&lnderwriterfor a brokerage commission, finderf@e or like payment
in connection with the issuance, purchase and sale of the Shares.

(v) The Company has not distributed and, prior to the later to occur dhéA)
Closing Daé and (B)ompletion of the distribution of the Shares, will not distribarng
offering material in connection with the offering and sale of the Shares other than the
Registration Statement, thdisclosure Package, thd’rospectus or documents
incorporatedtierein by reference.

(w) The Company has not taken and will not takieedlly or indirectly, any
action designed to or which might reasonably be expected to cause or result in
stabilization or manipulation of the price of the Company's Common Stock, and the
Company is not aware of any such action taken or to be taken bgtesdfiof the
Company.

(x) The Company represents and warrants to you that any certificate signed by
any officer of the Company and delivered to tbdederwriter or to counsel for the
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Underwriter shall be deemed a representation and warranty by the Cgntpatie
Underwriteras to the matters covered thereby.

(y) The Company represents and warrants to you that it is organized and has
operated in conformity with the requirements for qualification and taxation as a real
estate investment trustRBITO) foreach of its taxable years since its formation and its
current organization and current and proposed method of operation will enable it to
continue to meet the requirements for qualification and taxation as a REIT. No
transaction event has occurred whaduld cause the Company not to be able to qualify
as a REIT for its current taxable year or any future taxable year.

(z) The Company represents and warrants to you that each of the CospanyO
investments that is a partnership or a limited liability company, other than any entity for
which a taxable REIT subsidiary election has been maBlgb@dliary Partnershif®, is
properly classified either as a disregarded entity or as a partnershimoaras a
corporation or as an association taxable as a corporation, for federal income tax purposes
throughout the period from its formation through the date hereof, or, in the case of any
Subsidiary Partnerships that have terminated, through the dagenuhation of such
Subsidiary Partnerships.

(aa) The Company has retained KPMG LLP asinidependentegistered public
accounting firmand qualified tax experts, and KPMG LLP (i) periodically tests
procedures and conduct annual compliance reviews ragbitp determine compliance
with the REIT provisions of the Code and (ii) assists the Company in monitoring what it
believes are appropriate accounting systems and procedures designed to determine
compliance with the REIT provisions of the Code.

(bb) The Company represents and warrants to you that the stateinetiis
CompanyOs Annual Report on FormKlfbr the year ended December 31, 2@thder
ltem 1A, ORisk Factorafdder the captio®Dther Risk8 We May Fail to Qualify as a
REITO andinder the captimOMaterial United States Federal Income Tax ConsequencesO
in theBaseProspectus are accurate in all material respects.

(cc) The Disclosure Package arttie price to the public, the number of
Underwritten Securities and the number of Option Securitibg tmcluded on theover
page of the Prospectus/hen t&en together as a wholelo not contain any untrue
statement of a material fact or omit to state any material fact necessary in order to make
the statements therein, in thght of the circumstances under which they were made, not
misleading. The preceding sentence does not apply to statements in or omissions from
the Disclosure Package based upon and in conformity with written information furnished
to the Company by anynderwriter specifically for use therein, it being understood and
agreed that the only such information furnished by or on behalf of any Underwriter
consists of the information described as such in Section 8 hereof.
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(dd) (1) At the time of filing he Registratin Statement and )2as of the
Execution Time (with such date being used as the determination datefases of this
clause (3, the Company was not and is not an Ineligible Issuer (as defined in Rule 405),
without taking account of any temination by the Commission pursuant to Rule 405
that it is not necessary that the Company be considered an Ineligible Issuer.

(ee) Each Issuer Free Writing Prospectus, if angipes not include any
information that conflicts with the infmation contained in the Registration Statement,
including any document incorporated by reference therein that has not been superseded or
modified. The foregoing sentence does not apply to statements in or omissions from any
Issuer Free Writing Prospectbsised upon and in conformity with written information
furnished to the Company by any Underwriter specifically for use therein, it being
understood and agreed that the only such information furnished by any Underwriter
consists of the information describas such in Section 8 hereof.

Any certificate signed by any officer of the Company and delivered to the
Underwriter in connection with the offering of thé&hares shall be deemed a
representation and warranty by the Company, as to matters covered theréty, to
Underwriter.

2. Purchase and Sale(a) Subject to the terms and conditions and in
reliance upon the representations and warranties hexeforth, the Company agrees to
sell tothe Underwriter, andhe Underwriter agrees, to purchase from the Company, at a
purchase price of4¥.81per share, of,050,000Underwritten Securities

(b) Subject to the terms and conditions and in reliance tiperrepresentations
and warranties herein set forth, the Company hereby grants an option to the Underwriter
to purchase, up tb57,5000ption Securities at the same purchaseepper share as the
Underwritershall pay for the Underwritten Securities.idSaption may be exercised only
to cover ovedallotments in the sale of the Underwritten Securities by the Underwriter.
Said option may be exercised in whole or in part at any time on or before the 30th day
after the date of the Prospectus upon writtetel@graphic notice byou to the Company
setting forth the number of shares of thatiGn Securities as to whigfou are exercising
the @tion and the settlement date.

3. Delivery and PaymentDelivery of and payment for the Underwritten
Securities andhe Option Securities (if the option provided for in Sec#{n hereof
shall have been exercised on or before the third Business Day prior to the Closing Date)
shall be made at 10:08M, New York City time, onApril 29, 2008 or at such time on
such laér date not more than three Business Days after the foregoing date as the
Underwriter shall designate, which date and time may be postponed by agreement
between theJnderwriterand the Compangsuch date and time of delivery and payment
for the Sharesbeirg herein called theGosing Dat®). Delivery of th&haresshall be
made to theUnderwriter against payment by the Underwriter of the purchase price
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thereof to or upon the order of the Company by wire transfer payable indsgnfiends

to an account specified by the Company. Delivery of the Underwritten Securities and the
Option Securities shall be made through the facilities of The Depository Trust Company
unless thé&Jnderwritershall otherwise instruct.

If the option provied for in Sectior2(b) hereof is exercised after the third
Business Day prior to the Closing Date, the Company will deliver the Option Securities
(at the expense of the Company) to thederwriter at 388 Greenwich Street, New York,
New York, on the datepgcified by theUnderwriter (which shall be within three
Business Days after exercise of said option) for the account of the Underwriter, against
payment by the Underwriter of the purchase price thereof to or upon the order of the
Company by wire transfgpayable in saméday funds to an account specified by the
Company. If settlement for the Option Securities occurs after the Closing Date, the
Company will deliver to th&nderwriteron the settlement date for the Option Securities,
and the obligation of # Underwriter to purchase the Option Securities shall be
conditioned upon receipt of, supplemental opinions, certificates and letters confirming as
of such date the opinions, certificates and letters delivered on the Closing Date pursuant
to Sectiorn6 heref.

4. Offering by the Underwriter. It is understod that the Underwriter
proposs to offer theSharedor sale to the public as set forth in the Prospectus.

5. Agreements.The Company agrees with the Underwriter that:

(&) The Company will use itbest efforts to causeny posteffective amendment
to the Registration Statement, if not effective at the Execution Time, to become effective.
Prior to the termination of the offering of ttg&hares the Company will not file any
amendment of the Registia Statement or supplemefmcluding the Final Prospectus
or any Preliminary Prospectus) theBaseProspectu®r any new registration statement
unless the Company has furnished you a copy for your review prior to filing and will not
file any such propged amendment or supplement to which you reasonably object.
Subject to the foregoing sentence, if the filing of the Prospectus is required under
Rule424(b), the Company will cause the Prospectus, properly completed, and any
supplement thereto to be filed a form approved byou with the Commission pursuant
to the applicable paragraph of Rdi&4(b) within the time period prescribed and will
provide evidence satisfactory you of such timely filing. The Company will promptly
adviseyou (1) whenany pos-effective amendment tthe Registration Statement, if not
effective at the Execution Time, shall become effectivew{in the Prospectus, and any
supplement thereto, shall have been filed (if required) with then@igsion pursuant to
Rule424(b); (3) when, prior to termination of the offering of tighares any post
effectiveamendment to the Registration Statenmmmew registration statement relating
to the Shareshall have been filed or become effectivd) f any request by the
Commission or itstaff for any amendment of the Registration Statemertheofiling of
a new registration statement relating to the Sharesoorany supplement to the
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Prospectus or foany additional information, §®f the issuancéy the Commission of

any stop order suspending the effectiveness of the Registration Statenseich new
registration statemeimir the institution or threatening of anyopeeding for that purpose

and (9 of the receipt by the Company of any notificatmith respect to the suspension

of the qualification of theSharesfor sale in any jurisdiction or the institution or
threatening of any proceeding for such purpose. The Company will use its best efforts to
prevent the issuance of any such stop ordéh@suspensiorf any such qualification,

and if issued, to obtain as soon as possible the withdrawal thereof.

(b) If, at any time prior to the filing of th&inal Prospectus pursuant to Rule
424(b), any event occurs as a result of which the DisclosaskaBe would include any
untrue statement of a material fact or omit to state any material fact necessary to make the
statements therein in the light of the circumstances under which they were made at such
time notmisleading, the Company will \Iotify promptly theUnderwriterso that any
use of the Disclosure Package may cease umdilainended or supplemented) &nend
or supplement the Disclosure Package to correct such statement oiomass (3
supply any amendment or supplement to you in spamtities as you may reasonably
request.

(c) If, at any time when a prospectus relating to 8fearesis required to be
delivered under the Actincluding in circumstances where such requirement may be
satisfied pursuant to Rule 172ny event occuras a result of which the Prospectus as
then supplemented would include any untrue statement of a material fact or omit to state
any material fact necessary to make the statements therein in the light of the
circumstances under which they were mad suchime not misleading, or if it shall be
necessary to amend the Registration Statement or supplement the Prospectus to comply
with the Act or the Exchange Act or the respective rules theesurnidde Company
promptly will (1) notify you of such event, (2repare and file with the Commission,
subject to the second sentence of paragf@aplof this Sectio®, an amendment or
supplement which will correct such statement or omissragffect such compliance and
(3) supply any supplemented Ppestus to you in such quantities as you may reasonably
request.

(d) As soon as practicable, the Company will make generally available to its
security holders and tpou an earnings statement or statements of the Company and its
subsidiaries which willatisfy the provisions of Sectidiil(a) of the Act and Rul&58

(e) The Company will furnish toyou andyour counsel, without charge, signed
copies of the Registration Statement (including exhibits thereto) and, so long as delivery
of a prospectus bthe Underwriter or dealer may be required by the fotluding in
circumstances where such requirement may be satisfied pursuant to Rulasl@@&ny
copies of eaclPreliminaryProspectusthe Final Prospectus and each Issuer Free Writing
Prospectusind anysupplement thereto as tbederwritermay reasonably request
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() The Company will arrange, if necessary, for the qualification of kizeeSfor
sale under the laws of such jurisdictions ya& may designate, will maintain such
qualifications in effecso long as required for the distribution of Blearesand will pay
any fee ofFINRA in connection with its review of the offering; provided that in no event
shall the Company be obligated to qualify to do business in any jurisdiction where it is
not nowso qualified or to take any action that would subject it to service of process in
suits, other than those arising out of the offering or sale oflthee$in any jurisdiction
where it is not now so subject.

(g) The Company agrees that, unless it basshall have obtained the prior
written consenthe Underwriteragrees with the Company that, unless it has or shall have
obtained, as the case may be, the prior written consent of the Company, it has not and
will not make any offer relating to thén&resthat would constitute an Issuer Free Writing
Prospectus or that would otherwise constitute a Ofree writing prospectusO (as defined in
Rule 405) required to be filed by the Company with the Commission or retained by the
Company under Rule 433; provided tthlae prior written consent of the parties hereto
shall be deemed to have been given in respect of the Free Writingge&usss included
in Schedule hereto Any such free writing prospectus consentetytaheUnderwriter
or the @mpany is hereinafteeferred to as a OPermitted Free Writing Prospectus.O The
Company agrees that (x) it has treated and will treat, as the case may be, each Permitted
Free Writing Prospectus as an Issuer Free Writing Prospectus and (y) it has complied and
will comply, as he case may be, with the requirements of Rules 164 and 433 applicable
to any Permitted Free Writing Prospectus, including in respect of timely filing with the
Commission, legending and record keeping.

(h) The Company will not, withoutour prior written @nsent offer, sell, contract
to sell, pledge, or otherwise dispose of, (or enter into any transaction which is designed
to, or might reasonably be expected to, result in the disposition (whether by actual
disposition or effective economic disposition daecash settlement or otherwise) by the
Companyor any affiliate of the Company or any person in privity with the Company or
any affiliate of the Company) directly or indirectly, including the filing (or participation
in the filing) of a registration stateent with the Commission in respect of, or establish or
increase a put equivalent position or liquidate or decrease a call equivalent position
within the meaning of Sectidl6 of the Exchange Act, any other shares of Common
Stock or any securities convéig into, or exercisable, or exchangeable for, shares of
Common Stock; or publicly announce an intention to effect any such transaction, for a
period of60 days after the date of the Underwriting Agreempriyvided howevey that
the Company may issue and sell Common Stock pursuant tdicyor oremployee
stock option plan, stock ownership plan or dividend reinvestment plan of the Company in
effect at the Execution Time and the Company may issue Common Stock issuable upo
the conversion of securities or the exercise of warrants outstanding at the Execution
Time. Notwithstanding the foregoing, if (X) during the last 17 days of the restricted
period the Company issues an earnings release or material news or a material event
relating to the Company occurs, or (y) prior to the expiration of the restricted period, the
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Company announces that it will release earnings results during toayl@eriod
beginning on the last day of tmestrictedperiod, the restrictions imposed img clause
shall continue to apply until the expiration of thedi/ period beginning on the issuance

of the earnings release or the occurrence of the material news or material €ent.
Company will provide th&nderwriterand any cananagers and eaahidividual subject

to the restricted period pursuant to the lockup letters described in Sec}iantié(prior
notice of any such announcement that gives rise to an extension of the restricted period.

(i) The Company will comply with all applicable seities and other applicable
laws, rules and regulations, including, without limitation, the Sarb@mxésy Act of
2002, and to use its best efforts to cause the CompanyOs directors and officers, in their
capacities as such, to comply with such laws, raled regulations, including, without
limitation, the provisions of the Sarbar@sgley Act of 2002.

() The Company will not take, directly or indirectly, any action designed to or
that would constitute or that might reasonably be expected to causelbimresnder the
Exchange Act or otherwise, stabilization or manipulation of the price of any security of
the Company to facilitate the sale or resale ofShares

(k) The Company agrees to pay the costs and expensesgétatihe following
matters: (1) the preparation, printing or reproduction and filing with the Commission of
the Registration Statement (including financial statements and exhibits thereto), each
Preliminary Prospectus, the Prospectusl each Issuer Free Writing Prespus, and
each amendmentr supplement to any of them;)(he printing (or reproduction) and
delivery (including postage, air freight charges and charges for counting and packaging)
of such copies of the Registration Statement, each Preliminary PraspgbheRrospectus
and each Issuer Free Writigyospectus, and all amendments or supplements to any of
them, as may, in each case, be reasonably requested for use in connection with the
offering and sale of th&hares(3) the peparation, printing, authentication, issuance and
delivery of certificates for th8haresincluding any stamp or transfer taxes in connection
with the original issuancand sale of th&hares (4) the printing (or reproduction) and
delivery of this Agrement, any blue sky memorandum and all other agreements or
documents printed (or reproduced) and delivered in connection with the offerihg of t
Shares (5) listing of the $iaresonthe New York Stock Exchang€6) any registration or
gualification of theSharesfor offer and sale under the securities or blue sky laws of the
several states (including filing fees and the reasonable fees and expenses of counsel for
the Underwriterrelating to such redisation and qualification); (7anyfilings required to
be made withFINRA (including filing fees and the reasonable fees and expenses of
counsel for theUnderwriterrelating to such filings); (8the transportation and other
expenses incurred by or on behalf of Company representativesnimeation with
presentations to prospectiverphasers of thetares (9) the fees and expenses of the
CompanyOs accountants and the fees and expenses of counsel (including local and special
counsel) for the Company; and jl@ll other costs and expenseaxident to the
performance by the Company of its obligations hereunder.
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() The Company will use its best efforts to continue to meet the requirements for
gualification as a REIT under Sections 856 through 860 of the Code.

6. Conditions to the Obligins of the Underwriter.The obligations of
the Underwriter to purchase the Underwritten Securities and the Option Securities, as the
case may be, shall be subject to the accuracy of the representations and warranties on the
part of the Company containdttrein as of the Execution Time, the Closing Date and
any settlement date pursuant to Sec8drereof, to the accuracy of the statements of the
Company made in any certificates pursuant to the provisions hereof, to the performance
by the Company of itshdigations hereunder and to the following additional conditions:

(a) The Prospectus, and any supplement thereto, havefiteskin the manner
and within the time period required by Rule 424¢r)y material required to be filed by
the Company pursuant to Rule 433(d) under the Act shall have been filed with the
Commission within the applicable time periods prescribed for such filings by Rule 433
and no stop order suspending the effectiveness of the Regist&titament or any
notice objecting to its usshall have been issued and no proceedings for that purpose
shall have been instituted or threatened.

(b) The Company shall have requested and causettkle Fleischmann &
Mugel, LLP, counsel forthe Company, to have furnished toetbinderwriter their
opinion, dated the Closing Date and addressed t&Jtiderwriter to the effect that:

0] The Registration Statement and all peSective amendments
thereto have become effective underAlog any required filing of th@rospectus
andany supplement thereto pursuant to Rule 424(b) or otherwise has been made
in the manner and within the time period required thereby; and, to the knowledge
of such counsel after due inquiry, no stop or other omlepending the
effectiveness of the Registration Statement has been issued and no proceedings
for that purpose have been instituted or are pending or contemplated under the
Act or under the securities laws of any jurisdiction.

(i) The Registration Stateent and the Prospectus, and each
amendment or supplement thereto (including any document incorporated by
reference into the Prospectus), as of their respective effective or issue date,
comply as to form and appear on their face to be appropriately regpomsill
material respects to the requirements of For8 8nder theAct and the
applicable 1933 Act Rules and Regulations (except that such counsel need
express no opinion as to the financial statements or other financial or statistical
data); the condibns for use of Form-8 have been satisfied; and, as of the date
they were filed with th&€ommissionthe documents incorporated by reference in
the Prospectus appear on their face to comply as to form and be appropriately
responsive in all material resge with the requirements of tiiexchange Actnd
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the applicable 1934 Act Rules and Regulations (except that such counsel need
express no opinion as to the financial statements or other financial data).

(i)  The descriptions in the Registration Statement and Prospectus of
statutes, laws, ordinances, rules, regulations, legal or governmental proceedings,
contracts and other documents are accurate and fairly present the information
required to be shown under tAet and the 1933 Act Rules and Regulations.

(iv)  This Agreement has been duly authorized, executed and delivered
by the Company.

(V) The Company and its subsidiaries have been duly organized and
are validly existing as corporations partnerships and ldrigbility companies in
good standing under the laws of the states or other jurisdictions in which they are
incorporated and organized, with full power and authority (corporate and other) to
own, lease and operate their properties and conduct their §sesinas described
in the Disclosure Package and tReospectus and, with respect to the Company,
to execute and deliver, and perform the CompanyOs obligations under, this
Agreement; the Company and its subsidiaries are duly qualified to do business as
foreign corporations or similar entities in good standing in each state or other
jurisdiction in which their ownership or leasing of property or conduct of business
legally requires such qualification, except where the failure to be so qualified,
individually or in the aggregate, would not have a Material Adverse Effect.

(vi)  The entities listed on Schedulehereto are the only subsidiaries,
direct or indirect, of the Company. The Company owns, directly or indirectly
through other subsidiaries, the percestagdicated on Schedule of the
outstanding shares of capital stock, partnership interests, membership or similar
interests, as the case may be, or other securities evidencing equity ownership of
such subsidiaries, and all such securities have beenadthyprized and validly
issued, are fully paid and n@ssessable and, to the knowledge of such counsel,
are owned by the Company free and clear of any mortgage, pledge, lien,
encumbrance, charge or adverse claim and are not the subject of any agreement or
understanding with any person, and were not issued in violation of any
preemptive or similar rights; and, to the knowledge of such counsel, except as
disclosed in thdisclosure Package and tReospectus, there are no outstanding
subscriptions, rights, weants, options, calls, convertible securities, commitments
of sale, or instruments related to or entitling any person to purchase or otherwise
acquire any shares of, or any security convertible into or exercisable or
exchangeable for, any such sharesagit@al stock or other ownership interest of
any of such subsidiaries.

(vii)  The issuance and sale of the Shares and the execution, delivery and
performance by the Company of this Agreement, and the consummation of the
transactions herein contemplated, witit conflict with or result in a breach or
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violation of any of the terms or provisions of, or constitute a default under, or
result in the creation or imposition of any lien, charge or encumbrance upon any
properties or assets of the Company or any ofsiibsidiaries under, any
indenture, mortgage, deed of trust, loan agreement or other agreement or
instrument known to such counsel after due inquiry to which the Company or any
of its subsidiaries is a party or by which the Company or any of its subsgligri
bound or to which any of the properties or assets of the Company or any of its
subsidiaries is subject, except to such extent as, individually or in the aggregate,
does not have a Material Adverse Effect, nor will such action result in any
violation of the provisions of the CompanyOs Charter, Articles Supplementary or
bylaws or any statute, rule, regulation or other law, or any order or judgment
known to such counsel after due inquiry, of any court or governmental agency or
body having jurisdiction o the Company or any of its subsidiaries or any of
their properties.

(vii) No consent, approval, authorization, order, registration or
qualification of or with any court or governmental agency or body is required in
connection with the execution, deliyeand performance of this Agreement, and
the issuance and sale of the Shares or the consummation of the transactions
contemplated hereby, except such as may be required und&cttbe the 1933
Act Rules and Regulations and have been obtained, or asenaylired by the
FINRA or under state securities or blue sky laws in connection withutehase
of the Shares by thavestor. Each of the Company and its subsidiaries has filed
all Notices pursuant to, and has obtained all Approvals required to amexbt
under, and has otherwise complied with all requirements of, all applicable laws
and regulations in connection with the issuance and sale of the Shares, in each
case with such exceptions, individually or in the aggregate, as would not affect
the validty of the Shares, their issuance or the transactions contemplated hereby
or have a Material Adverse Effect; and no such Notices or Approvals are required
to be filed or obtained by the Company or any of its subsidiaries in connection
with the execution, élivery and performance of this Agreement, the issuance and
sale of the Shares or the transactions contemplated hereby, in each case with such
exceptions, individually or in the aggregate, as would not affect the validity of the
Shares, their issuance teettransactions contemplated hereby or have a Material
Adverse Effect.

(ix)  To the knowledge of such counsel after due inquiry and other than
as set forth in the Prospectus, there are no legal or governmental proceedings
pending to which the Company or aa¥its subsidiaries is a party or of which
any property of the Company or any of its subsidiaries is the subject that, if
determined adversely to the Company or any of its subsidiaries, would
individually or in the aggregate have a Material Adverse Effecthe current or
future consolidated financial position, stockholdersO equity or results of operations
of the Company and its subsidiaries taken as a whole; and, to the knowledge of
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such counsel after due inquiry, no such proceedings are threatened or
contemplated by governmental authorities or threatened by others.

(x) The Company has duly and validly authorized and issued capital
stock as set fortm the Company@®rm 10K for theyear ended December 31,
2007 all outstanding shares of Common Stockited Company and the Shares
conform, or when issued will conform, as to legal matters to the description
thereof in the Prospectus; all shares of Common Stock issued by the Company
have been duly authorized, validly issued, fully paid andassessablend the
Shares to be sold by the Company have been duly authorized and, when delivered
and paid for in accordance with this Agreement, will be validly issued, fully paid
and norassessable. All corporate action required to be taken by the Company for
the aithorization, issue and sale of the Shares has been duly and validly taken.
The Shares are duly authorized for trading, subject to official notice of issuance
and evidence of satisfactory distribution, on the New York Stock Exchange. The
form of specimercertificate representing the Shares filed with the Securities and
Exchange Commission is in valid and sufficient form. The issuance of the Shares
to be purchased from the Company hereunder is not subject to preemptive or
other similar rights, or any regttion upon the voting or transfer thereof pursuant
to applicable law or the Charter, Articles Supplementary, bylaws or governing
documents of the Company or any agreement to which the Company or any of its
subsidiaries is a party or by which any of themy be bound; and, to such
counselOs knowledge, except as described iDiw@osure Package and the
Prospectus, there are no outstanding subscriptions, rights, warrants, options, calls,
convertible securities, commitments of sale or rights related tntiting any
person to purchase or otherwise acquire any shares of, or any security convertible
into or exercisable or exchangeable for, the capital stock of, or other ownership
interest in, the Company.

(xi)  To the knowledge of such counsel after duaiing the Company
and each of its subsidiaries hold all licenses, certificates, permits and approvals
from all state, federal and other regulatory authorities, and have satisfied in all
material respects the requirements imposed by regulatory bodies,sidhtire
agencies or other governmental bodies, agencies or officials, that are required for
the Company and its subsidiaries lawfully to own, lease and operate its properties
and conduct its business as described in the Prospectus, and, to the knoiledge
such counsel after due inquiry, each of the Company and its subsidiaries is
conducting its business in compliance in all material respects with all of the laws,
rules and regulations of each jurisdiction in which it conducts its business.

(xii) The statments made in the Prospectus under the captions ORisk
FactorsO and ODescription of Capital Stock,O Item 15 of Part Il of the Registration
Statement, and in the CompanyOs Annual Report on Feknfat@he year ended
DecembeB1, 200 under Item 1, OBusis®O to the extent that they constitute
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summaries of documents referred to therein or matters of law or legal
conclusions, have been reviewed by such counsel and are accurate summaries and
fairly present the information disclosed therein.

(xiii)) Neither the Company nor any of its subsidiaries is, or with the
giving of notice or lapse of time or both would be, in default or violation with
respect to its Charter, or bylaws, partnership agreements or other governing
documents, as the case may be. To the knowledge of such counsel after due
inquiry, neither the Company nor any of its subsidiaries is, or with the giving of
notice or lapse of time or both would be, in default in the performance or
observance of any material obligation, agreement, covenant or condition
contained in any indenture, mortgage, deed of trust, loan agreement, lease or other
agreement or instrument to which the Company or any of its subsidiaries is a
party or by which the Company or any of its subsidiaries is bound or to which any
of the properties or assets of the Company or any of its subsidiaries is subject, or
in violation of any statutes, laws, ordinances or governmental rules or regulations
or any orders or decrees to which it is subject, including, without limitation,
Section 13 of the Exchange Act, and neither the Company nor any of its
subsidiaries has failed to obtain any other license, permit, franchise, easement,
consent, or other governmental authorization necessary to the ownership, leasing
and operation of its properties or to the conduct of its business, which default,
violation or failure, individually or in the aggregate, would have a Material
Adverse Effect.

(xiv) To the knowledge of such counsel after due inquiry, (A) there are
no material (individually, or in the aggregate) legal, governmental or regulatory
proceedings pending or threatened to which the Company or any of its
subsidiaries is a party or of which the business or properties of the Company or
any of its subsidiaries is the subject which are not disclosed in the Registration
Statement and Prospectus; (B) there are no contracts or documents of a character
required to be described in the Registration Statement or the Prospectus or to be
filed as an exhibit to the Registration Statement which are not described or filed
as required; and (C) there are no statutes, ordinances, laws, rules or regulations
required to be described in the Registration Statement or Prospectus which are not
described as required.

(xv)  The Company is not and, after giving effect to the offering and sale
of the Shares, will not be a “holding company,” or a “subsidiary company” of a
“holding company,” or an “affiliate” of a “holding company” or of a “subsidiary
company,” as such terms are defined in the 1935 Act.

(xvi) The Company is not and, after giving effect to the offering and sale
of the Shares, will not be an “investment company” or an entity “controlled” by
an “investment company,” as such terms are defined in the 1940 Act.
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(xvii) All the shares of capital stock of the Company have bewmreds
and sold in compliance with all applicable federal and state securities laws.

(xviii) To the knowledge of such counsel after due inquiry and except as
disclosed in th®isclosure Package and tReospectus, no holder of any security
of the Company haany right to require registration of shares of Common Stock
or any other security of the Company because of the filing of the Registration
Statement or the consummation of the transactions contemplated hereby and,
except to the extent such rights haverbegived with respect to the sale of the
Shares no person has the right to require registration undActtu any shares
of Common Stock or other securities of the Company.

(xviv) The Company has been organized and has operated in conformity
with the requirements for qualification and taxation as a REIT for each of its
taxable years beginning with the taxable year ended December 31, 1997 through
December 31, 200 and its current organization and proposed method of
operation will enable it to continue teet the requirements for qualification and
taxation as REIT for the taxable year 28@nd thereafter.

(xx) The statements the CompanyOs Annual Report on ForaK Xor
the year ended December 31, 200nder Item 1A ORisk FactorsO under the
caption@Dther Risks-We May Fail to Qualify as a REITO andder the caption
OMaterial United States Federal Income Tax ConsequencesO in the Prospectus
have been reviewed by counsel and, to the extent they constitute descriptions of
legal matters or legal conclusi®, are accurate in all material respects.

Such counsel shall confirm that during the preparation of the Registration Statement and
Prospectus, such counsel participated in conferences withhdrerwriterand its counsel

and with officers and representas of the Company and its independent accountants, at
which conferences the contents of the Registration Statement and the Prospectus
(including all documents filed under tBxchange Acand deemed incorporated by
reference therein) were discussed, @exd and revised. On the basis of the information
which was developed in the course thereof, considered in light of such counselOs
understanding of applicable law and the experience gained by such counsel through their
practice thereunder, without suchuosel assuming responsibility for the accuracy and
completeness of such statements except to the extent expressly provided above, such
counsel shall confirm that nothing came to their attention that would lead them to believe
that (i) the Registration Staiment (including any document filed under Ehe&ehange Act

and deemed incorporated by reference therein), as apfiieableEffective Date,

contained an untrue statement of a material fact or omitted to state a material fact
required to be stated themedr necessary to make the statements therein not misleading,
or (ii) the Prospectus or any amendment or supplement thereto (including any document
filed under theExchange Acand deemed incorporated by reference therein) as of its
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respective issueatie and as of the Closing Date, contained or contains any untrue
statement of a material fact or omitted or omits to state a material fact required to be
stated therein or necessary to make the statements therein, in the light of the
circumstances under wah they were made, not misleading (other than the financial
statements and schedules, or other financial data, as to which such counsel need express
no opinion)

In rendering the foregoing opinion, such counsel may relyag1p matters involving

laws of any jurisdiction other thatme State of New York or the United States of

America, upon opinions addressed to thelerwriterof other counsel satisfactory to it

and Morrison & Foerster LLP, counsel to thederwriter and (2)as to all matters of

fact, upon certificates and written statements of the executive officers of, and accountants
for, the Company; provided, in either case, that such counsel shall state in their opinion
that they and thelnderwriterare justified in relying thereon.

(c) The Underwritershall have received frofdorrison & Foerster LLPcounsel
for the Underwriter, such opinion or opinions, dated the Closing Date and addressed to
you, with respect to the issuance and sale ofSharesthe Registration Statement, the
DisclosurePackage, thd’rospectus (together with any supplement thereto) and other
related matters agpu may reasonably require, and the Company shall have furnished to
such counsel such documents as they request for the purpose of enabling them to pass
upon such ratters.

(d) The Company shall have furnished you a certificate of the Company,
signed by the Chairman of the Board or the President and the principal financial or
accounting officer of the Company, dated the Closing Date, to the effect that the signer
of such certificate have carefully examined the Registration StatethenDisclosure
Packagethe Prospectuss well as each electronic road show used in connection with the
offering of the Bares and this Agreement and that

(i) the representationsand warranties of the Company in this
Agreement are true and correct on and as of the Closing Date with the
same effect as if made on the Closing Date and the Company has
complied with all the agreements and satisfied all the conditions on its part
to be erformed or satisfied at or prior to the Closing Date;

(i) no stop order suspending the effectiveness of the Registration
Statement has been issued and no proceedings for that purpose have been
instituted or, to the CompanyOs knowledge, threatened; and

(i) since the date of the most recent financial statements included
or incorporated by reference in tBésclosure Package and tReospectus
(exclusive of any supplement thereto), there has been no material adverse
effect on the condition (financial ootherwise), prospects, earnings,
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business or properties of the Company and its subsidiaries, taken as a
whole, whether or not arising from transactions in the ordinary course of
business, except as set forth in or contemplated iDigEosure Package
andtheProspectus (exclusive of any supplement thereto).

(e) The Company shall hawequested and caused KPMEP to have furnished
to the Underwriter, at the Execution Time and at the Closing Date, letters, (which may
refer to letters previously delivereid the Underwriter), dated respectively as of the
Execution Time and as of the Closing Date, in form and substance satisfactory to the
Underwriter, confirming that

pal245527

(i) They areanindependentegistered public accounting firrwith
respect to the Company within the meaning of the Act and the applicable
rules and regulations thereunder adopted by the Commissidnthe
Public Company Accounting Oversight Board (United States) (PCAOB)

(i) In their opinion, the CompanyOs comiikd financial
statements and financial statemesthedule audited by them and
incorporated by reference in the Registration Statement comply as to form
in all material respects with the applicable accounting requirements of the
Act and the Exchange Achd the related rules and regiidas adopted by
the Commission.

(i) They have not audited any consolidated financial statements of
the Company, or the effectiveness of internal control over financial
reporting as of any date or for any period subseqtemecember 31,
2007; although they have conducted an audit for the year ended December
31, 20Q, the purpose (and therefore the scope) of the audit was to enable
them to express their opinion on the consolidated financial statements as
of December 31, 200 and for the year then ended, and the effectiveness
of internal control over financial reporting as of December 317,200t
not on the consolidated financial statements or internal control over
financial reporting for any interim period within that yedhereforethey
are unable to and do not express any opinion on the financial position,
results of operations, or cash flomsthe effectiveness of internal control
over financial reportingas of any date or for any period subsequent to
December 31,@07.

(iv) They have read the 2@0minutes of meetings of the board of
directors, the investment committee, the audit committee, the
compensation committee, and the nominating and corporate governance
committee of the Company and its subsidiaries, as g#t ifo the minute
books atApril 22, 2008 officials of the Company having advisédtem
that the minutes of all such meetings through that date were set forth
therein; they have carried out other proceduresApril 22, 2008 as
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follows (their work did notextend to the period fromApril 23, 2008to

April 24, 2008 inclusive). The minutes of the board of directorsO
meeting, datedMarch 5, 2008 March 6, 2008 and April 3, 200&re in

draft form and have not yet been approvédso, the minutes of the aiid
committee meeting dated April 21, 2008; the investment committee
meeting, dated April 14, 2008he compensation committee meesing
dated March 6, 2008 and April 2, 2008; and the nominating and corporate
governanceommitteemeeting, dated March 6, 2008 and April 1, 2008;
are in draft form and have not yet been approved.

a. With respect to the period from January 1, 2008 to March 31, 2008,
theyhave:

(A) Read the unaudited consolidated financial statements of the
Company and subsatiesas of March 31, 2008 arfdr the threemonth
periods ended March 31, 2008 and 2007, furnished us by the Company,
officials of the Company having advised us that no such financial
statements as of any date or for any period subsequent to Marcl081, 20
were available. The financial information for the threenth periods
ended March 31, 2008 and 2007 is incomplete in that it omits disclosures.

(B) Inquired of certain officials of the Company who have
responsibility for financial and accounting mastewhether (1) the
unaudited consolidated finantiatatements referred to in (afA) are
stated on a basis substantially consistent with that of the audited
consolidated financial statements incorporated by reference in the
Registration Statement, and) @ March 31, 2008, there was any change

in the common stock or increase in debt of the consolidated companies as
compared with the amounts shown in the December 31, 2007 audited
financial statements incorporated by reference in the Registration
Statement

Those officials stated that (1) the unaudited consolidated fidancia
statements referred to in (afA) are stated on a basis substantially
consistent with that of the audited consolidated financial statements
incorporated by reference in the RegistmatBtatement, and (2) at March

31, 2008the number of shares of the CompanyOs common stock increased
by 31,072shares betweebecember 31, 200@andMarch 31, 200&ue to

the issuance of,220shares related to the CompanyOs stock option plan
1,523 shareselated to the CompanyOs dividend reinvestment plan, and
34,668 shares related to the CompanyOs incentive restricted stock plan,
offset by a decrease of 6,33%ares related téorfeitures of incentive
restricted stock. In addition, the CompanyOs debtrémsed by
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approximately $71.5 million between December 31, 2007 and March 31,
2008 due taheexecutionof a $78 million mortgage note payable.

(v) The Company officials have advisédemthat no consolidated
financial statements as of any date or for any period subsequent to
March31, 20®, are available; accordingly, the procedures carried out by
them with respect to changes in financial statement items after
March31,2008, have, of necessity, beaaven morelimited than those
with respect to the periods referred to in (iv)(a) aboMeey have inquired
of certain officials of the Company who have responsibility for financial
and accounting matters whetheigtril 22, 2008,there was any change in
the @mmon stock or increase in debt of the consolidated companies as
compared with amounts shown on thecember 31, 20Q0Zonsolidated
balance sheet incorporated by reference in the Registration Statement,
except in all instances for changes increases that the Registoat
Statement discloses have occurred or may occur. On the basis of these
inquiries andheir reading of the minutes as descdbe Sectiong(e)(iv),
Company officials advisedthem that the number of shares of the
CompanyOs common stock incredsedl,072 shares betweeRecember
31, 2007 and Apri22, 208 due to the issuance @f220shares related to
the CompanyQOs stock option pl&523 shares related to the CompanyOs
dividend reinvestment plamnd 34,668shares related to the CompanyQOs
incentive retricted stock plamffset by a decrease 6f339shares related
to forfeitures of incentive restricted stock. In addition, the CompanyOs
debt increased by approximately $72.6 million between December 31,
2007 and April 22, 2008 due to the execution &78 million mortgage
note payable.

The foregoing procedures do not constitute an audit conducted in
accordance with the standards of the PCAOBThey make no
representations about the sufficiency of the foregoing procedures for your
purposes. Had they performed additional procedures or hddey
conducted an audit or a review, other matters might have cortieito
attention that would have been reported to you.

(vi) They have also read the items identified by the Underwriter on
the attached copies of certain pages of the CompanyDsr2@dal report
on Form 16K and have performed the following procedures, which were
applied as indicated with respect to the symbofdadxed below. With
respect to the disclosure by the Company of any@AAP financial
measures as defined in Regulation G, they make no comment as to
whether such measures or the resulting disclosures comply with the
requirements of Regulation G or Iteif)(e) of Regulation K. Theyalso
make no comment as to the appropriateness or completeness of the
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CompanyOs determination of Regulatiegf ®quirements for quantitative

and qualitativedisclosuresabout market risks or with respect to the
reasonablenssof the assumptionsln addition, with respect to IteB05

of Regulation &, they make no comment as to the appropriateness or
completeness of the CompanyOs classification of its markesteriskive
instruments into market risk categoridsor the pupose of reporting their
findings, in those instances in which one or both of the compared or
recalculated amounts were rounded to some degree, and the amounts were
in agreement or recalculated except that they were not rounded to the same
degree, or in tbse instances in which one or both of the compared
amounts were found to be within $10,000 (except for per share data) and
within 1,000 square feetihey have nevertheless stated ttiaty found the
compared amounts to be in agreement or that the amouats w
recalculated.

FS  Compared the amount for the period indicated with the
corresponding amount in the applicable consolidated financial statements
incorporated by reference in the Registration Statement and found them to
be in agreement.

F Compared the raount for the period indicated with the
corresponding amount in_the applicable consolidated financial statements
included in the CompanyOs annual report on Fori. 1Certain 20@ and

20 amounts have been reclassified to conform with the presentation of
more recent periods. In those instanttesy have compared the updated
amounts to schedules prepared by the Company under the direction of the
Chief Financial Officer of the Company and found them to be in
agreement.

A Compared the amount for the perioshdicated with the
corresponding amount in the CompanyOs general accounting records and
found them to be in agreement.

C Compared the amount for the period indicated to a report or
schedule prepared by the Company under the direction of the Chief
Financal Officer of the Company and found them to be in agreement.

R Proved the arithmetic accuracy (percentage or amount or ratio)
based on appropriate amounts for the period indicated included in either
the applicable consolidated financial statements incorporated by reference
in the Registration Statement or a report or schedule prepared by the
Company under the direction of the Chief Financial Officer of the
Company and found them to be in agreement.
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They have also read the section captioned OSelected Consolidated
Financial DataO included in the CompanyOs annual report on Fé&rm 10
and incorporated by reference in the Registration Statement. They
compared the information included under the heading eCtSdl
Consolidated Financial DataO with the requirements of Item 301 of
Regulation &K. They also inquired of certain officials of the Company
who have responsibility for financial and accounting matters whether this
information conforms in all materialespects with the disclosure
requirements of Item 301 of RegulationKS Nothing came to their
attention as a result of the foregoing procedures that caused them to
believe that this information does not conform in all material respects with
the disclosureequirements of Item 301 of RegulatiofkKS

It should be understood that their procedures with respect to the
information contained in ManagementOs Discussion and Analysis of
Financial Condition and Results of Operations (MD&iAgorporated by
referencein the Registration Statement were limited to applying the
procedures stated above and therefore they make no representations
regarding the accuracy of the discussion contained therein, whether any
facts have been omitted, or regarding the adequacy ofishslires in
MD&A, other than with respect to the results of the procedures performed
as described above.

(vii) Their audit of the consolidated financial statements for the
years ended December 31, Z0@nd 2006 comprised audit tests and
procedures deematkcessary for the purpose of expressing an opinion on
such financial statements taken as a whole. For none of the periods
referred to therein, or any other period, did they perform audit tests for the
purpose of expressing an opinion on individual batanaf accounts or
summaries of selected transactions such as those enumerated above, and,
accordingly, they express no opinion thereon.

(viii) It should be understood that they make no representations
regarding questions of legal interpretation or regaydive sufficiency of
the procedures enumerated in the preceding parafpaphirposes of this
Agreement also, such procedures would not necessarily reveal any
material misstatement of the amounts or percentages referred to above.
Further,they have addessedhemselvesolely to the foregoing data as set
forth in the Registration Statement and make no representations regarding
the adequacy of disclosure or regarding whether any material facts have
been omitted.

(iX) Their letter is solely for the infornt@n of the addressees and
to assist the Underwriter in conducting and documenting its investigation
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of the affairs of the Company in connection with the offering of the
securities covered by the Registration Statement, and it is not to be used,
circulated quoted, or otherwise referred to within or without the
underwriting group for any other purpose, including but not limited to the
registration, purchase, or sale of securities, nor is it to be filed with or
referred to in whole or in part in the Regisva Statement or any other
document, except that reference may be made to it in the underwriting
agreement, or in any list of closing documents pertaining to the offering of
the securities covered by the Registration Statement.

(f) Subsequent to the Execution Time or, if earlier, the dates as of which
information is given in the Registration Statement (exclusive of any amendment thereof)
and theDisclosure Package and thenal Prospectus (exclusive of any supplement
thereto), therelmll not have been (gny change or decrease specified in the letter or
letters referred to in paragrafpd) of this Sectio® or (ii)any change, or any
development involving a prospective change, in or affecting the condition (financial or
otherwise), arnings, business or properties of the Company and its subsidiaries, taken as
a whole, whether or not arising from transactions in the ordinary course of business,
except as set forth in or contemplated inBheclosure Package and tRaal Prospectus
(exclusive of any supplement thereto) the effect of which, in any case referred to in
clause(i) or (ii) above, is, in the sole judgment of thlderwriter so material and
adverse as to make it impractical or inadvisable to proceed with the offeringwaryglel
of the Sharesas contemplated by the Registration Statement (exclusive of any
amendment thereof) and the Prospectus (exclusive of any supplement thereto).

(g) Prior to the Closing Date, the Company shall have furnished to the
Underwritersuch furher information, certificates and documents as.thderwritermay
reasonably request.

(h) Subsequent to the Execution Time, there shall not have been any decrease in
the rating of any of the CompanyOs debt securities by any Onationally recognized
statigical rating organizationO (as defined for purposes of 48@€g) under the Act) or
any notice given of any intended or potential decrease in any such rating or of a possible
change in any such rating that does not indicate the direction of the pobsitdge c

(i) At the Execution Time, the Company shall have furnished to the Underwriter
a letter substantially in the form of Exhibit A hereto from eagkcutiveofficer and
director of the Company addressed to the Underwriter.

If any of the conditionspecified in this Sectioé shall not have been
fulfiled when and as provided in this Agreement, or if any of the opinions and
certificates mentioned above or elsewhere in this Agreement shall not be reasonably
satisfactory in form and substance to thederwriterand counsel for the Underwriter,
this Agreement and all obligations of the Underwriter hereunder may be canceled at, or at
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any time prior to, the Closing Date by tbederwriter Notice of sucttancellationshall
be given to the Company in wnty or by telephone or facsimile confirmed in writing.

The documents required to kaelivered by this Sectior® shall be
delivered at the office dforrison & Foerster LLPcounsel for the Underwriteat 755
PageMill Road, Palo Alto, California 94304018 on the Closing Date.

/. Reimbursement of Underwri®eExpenses.|f the sale of the ISares
provided for herein is not consummated because any condition to the obligations of the
Underwriter set forth in Sectidh hereof is not satisfied, because of darmination
pursuant to SectiohO hereof or because of any refusal, inability or failure on the part of
the Company to perform any agreement herein or comply with any provision hereof other
than by reason of a default by the Underwriter, the Companly reiinburse the
Underwriter within a reasonable time after the Company receiveteraand for all
reasonableout-of-pocket expenses (including reasonable fees and disbursements of
counsel) that shallave been incurred by them in connection with the proposed purchase
and sale of th&hares

8. Indemnification and Contribution. (a) The Company agrees to
indemnify and hold harmless Underwriter, the directors, officers, employees arid agen
of the Underwriter and each person who conttbls Underwriter within the meaning of
either the Act or the Exchange Act against any and all losses, claims, damages or
liabilities, joint or several, to which they or any of them may become subject teder
Act, the Exchange Act or other Federal or state statutory law or regulation, at common
law or otherwise, insofar as such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon any untrue statement et alége
statement of a material fact contained in the registration statement for the registration of
the Sharesas originally filed or in any amendmenttbof, or in any Base Prospectus,
any Preliminary Prospectus or any other preliminary prospectysesugnt relating to
the Shares the Final Prospectus or any Issuer Free Writing Prospectus) any
amendment thereof or supplement thereto, or arise out of or are based upon the omission
or alleged omission to state therein a material fact requirece tstaied therein or
necessary to make the statements therein not misleading, and agrees to reimburse each
such indemnified party, as incurred, for any legal or other expenses reasonably incurred
by them in connection with investigating or defending anyhdoss, claim, damage,
liability or action; provided however that the Company will not be liable in any such
case to the extent that any such loss, claim, damage or liability arises out of or is based
upon any such untrue statement or alleged untruenségit or omission or alleged
omission made therein in reliance upon and in conformity with written information
furnished to the Company kiyre Underwriter specifically for inclusion therein. This
indemnity agreement will be in addition to any liability ialn the Company may
otherwise have.
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(b) The Underwriter agrees to indemnify and hold harmless the Company,
each of its directors, each of its officers who signs the Registration Statement, and each
person who controls the Company within the meaning oéetitie Act or the Exchange
Act, to the same extent as the foregoing indemnity from the Compaing Wmderwriter,
but only with reference to written information relatinghe Underwriter furnished to the
Company bythe Underwriter specifically for inckion in the documents referred to in the
foregoing indemnity. This indemnity agreement will be in addition to any liability which
the Underwriter may otherwise have. The Company acknowledges that the statements
set forth in thefourth paragraph of the eer page regarding delivery of tiharesand,
under the heading OUnderwriting®e paragraph related to stabilization, syndicate
covering transactions and penalty bids in aPseliminary Prospectus, the Final
Prospectus, or any Issuer Free Writing Progpeconstitute the only information
furnished in writing by or on behalf of the Underwriter for inclusion in Bngliminary
Prospectus, the Final Prospectus and any Issuer Free Writing Prospectus

(c) Promptly after receipt by an indemnified party unitkés Section 8 of
notice of the commencement of any action, such indemnified party will, if a claim in
respect thereof is to be made against the indemnifying party under this 8ectaiify
the indemnifying party in writing of the commencement theréat; the failure so to
notify the indemnifying party (ijvill not relieve it from liability under paragragh) or
(b) above unless and to the extent it did not otherwise learn of such action and such
failure results in the forfeiture by the indemnifyingrigaof substantial rights and
defenses and (iill not, in any event, relieve the indemnifying party from any
obligations to any indemnified party other than the indemnification obligation provided
in paragraplfa) or (b) above. The indemnifying partyadl be entitled to appoint counsel
of the indemnifying partyOs choice at the indemnifying partyOs expense to represent the
indemnified party in any action for which indemnification is sought (in which case the
indemnifying party shall not thereafter bespensible for the fees and expenses of any
separate counsel retained by the indemnified party or parties except as set forth below);
provided however that such counsel shall be satisfactory to the indemnified party.
Notwithstanding the indemnifying pgfds election to appoint counsel to represent the
indemnified party in an action, the indemnified party shall have the right to employ
separate counsel (including local counsel), and the indemnifying party shall bear the
reasonable fees, costs and expergesuch separate counsel if ife use of counsel
chosen by the indemnifying party to represent the indemnified party would present such
counsel with a conflict of interest, (iif)e actual or potential defendants in, or targets of,
any such action incldboth the indemnified party and the indemnifying party and the
indemnified party shall have reasonably concluded that there may be legal defenses
available to it and/or other indemnified parties which are different from or additional to
those available tghe indemnifying party, (iijhe indemnifying party shall not have
employed counsel satisfactory to the indemnified party to represent the indemnified party
within a reasonable time after notice of the institution of such action othév)
indemnifying party shall authorize the indemnified party to employ separate counsel at
the expense of the indemnifying party. An indemnifying party will not, without the prior
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written consent of the indemnified parties, settle or compromise or consent to the entry of
any judgment with respect to any pending or threatened claim, action, suit or proceeding
in respect of which indemnification or contribution may be sought hereunder (whether or
not the indemnified parties are actual or potential parties to such claintia)amless

such settlement, compromise or consent includes an unconditional release of each
indemnified party from all liability arising out of such claim, action, suit or proceeding.

(d) In the event that the indemnity provided in paragr@ph(b) or(c) of
this SectiorB is unavailable to or insufficient to hold harmless an indemnified party for
any reason, the Company and the Underwriter severally agree to contribute to the
aggregate losses, claims, damages and liabilities (including legal or eothenses
reasonably incurred in connection with investigating or defending same) (collectively
Q.osse®) to which the Company and the Underwriter may be subject in such proportion
as is appropriate to reflect the relative benefits received by the Compahng one hand
and the Underwriter on the other from the offering of thar8&s provided however that
in no case shall Xithe Underwriter be responsible for any amount in excess of the
underwriting discount or commission applicable to t8bares purchaed by the
Underwriter hereunderif the allocation provided by the immediately precediegtence
is unavailable for any reason, the Company and the Underwriter severally shall contribute
in such proportion as is appropriate to reflect not only such relative benefits but also the
relative fault of the Company on the one hand and the Undervatitethe other in
connection with the statements or omissions which resulted in such Losses as well as any
other relevant equitable considerations. Benefits received by the Company shall be
deemed to be equal to the total net proceeds from the offeririgr§bdeducting
expenses) received by it, and benefits received by the Underwriter shall be deemed to be
equal to the total underwriting discounts and commissions, as seinfonth Prospectus.
Relative fault shall be determined by reference to, amohgr dhings, whether any
untrue or any alleged untrue statement of a material fact or the omission or alleged
omission to state a material fact relates to information provided by the Company on the
one hand or the Underwriter on the other, the intent ofpdmies and their relative
knowledge, access to information and opportunity to correct or prevent such untrue
statement or omission. The Company and the Underwriter agree that it would not be just
and equitable if contribution were determined by pro aditacation or any other method
of allocation which does not take account of the equitable considerations referred to
above. Notwithstanding the provisions of this parag(dphno person guilty of
fraudulent misrepresentation (within the meaning of iBedtl(f) of the Act) shall be
entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. For purposes of this Se@jomach person who controls an
Underwriter within the meaning of either the Act or the ExchangteaAd each director,
officer, employee and agent thfe Underwriter shall have the same rights to contribution
asthe Underwriter, and each person who controls the Company within the meaning of
either the Act or the Exchange Act, each officer of the Compeho shall have signed
the Registration Statement and each director of the Company shall have the same rights
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to contribution as the Company, subject in each case to the applicable terms and
conditions of this paragragd).

9. [Intentionally Omitted

10. Termination. This Agreement shall be subject to termination in the
absolute discretion of thenderwriter by notice given to the Company prior to delivery
of and payment for th&hares if at any time prior to such time (ading in the
Company)s Common Stock shall havemesuspended by the Commission or the New
York Stock Exchangor trading in securities generally on the New York Stock Exchange
shall have been suspended or limited or minimum prstedl have been established
(i) a bankingmoratorium shall have been declared either by Féderdew York State
authoritiesor (iii) there shall have occurred any outbreak or escalation of hostilities,
declaration by the United States of a national emergency or war, or other calamity or
crisis he effect of which on financial markets is such as to make it, in the sole judgment
of the Underwriter impractical or inadvisable to proceed with the offering or delivery of
the Sharesas contemplated by the Prospectus (exclusive of any supplement)thereto

11. Representations and Indemnities to SurvivEhe respective
agreements, representations, warranties, indemnities and other statements of the
Company or itsofficers and of the Underwriteset forth in or made pursuant to this
Agreement will remaimn full force and effect, regardless of any investigation made by or
on behalf of any Underwriter or the Company or any of the officers, directors,
employees, agents or controlling persons referred to in Séctieneof, and will survive
delivery of and pyment for theShares The provisions of Sectio’sand 8 hereof shall
survive the termination arancellatiorof this Agreement.

12. Notices. All communications hereunder will be in writing and
effective only on receipt, and, if sent to tbederwriter will be mailed, delivered or
telefaxed to theMerrill Lynch, Pierce, Fenner & Smith Incorporatésleneral Counsel
(fax no.:(212 4493207 and confirmed to the General Coundéerrill Lynch, Pierce,
Fenner & Smith Incorporated 4 World FingalcCenter, New York, New York 10080
Attention: General Counsglvith a copy to Morrison & Foerster LLP, Attention Justin L.
Bastian, (fax no.: (650) 494792) or, if sent to the Company, will be mailed, delivered
or telefaxed to300 One Jackson Placed8l East Capitol Street, Jackson, MS, 39201
2195, attention.N. KeithMcKey, (fax no.(601) 3521441, with a copy talaeckle
Fleishmann &Vugel, LLP, Attn: Joseph P. Kubarek, (fax no. (716) €B£32).

13. Successors. This Agreement will inure to the befit of and be
binding upon the parties hereto and their respective successors and the officers,,directors
employees agents and controlling persons referred to in Section 8 hereof, and no other
person will have any right or obligation hereunder.
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14. No Fiduciary Duty The Company hereby acknowledges that (a) the
purchase and sale of theha&es pursuant to this Agreement is an ariedgth
commercial transaction between the Company, on the one hand, dhadérsvriterand
any affiliate through whiclit may be acting, on the other, (b) thaderwriteris acting as
principal and not as an agent or fiduciary of the Company and (c) the CompanyOs
engagement of thenderwriterin connection with the offering and the process leading
up to the offering is asndependent contractors and not in any other capacity.
Furthermore, the Company agrees that it is solely responsible for making its own
judgments in connection with the offering (irrespective of whethetUtiderwriterhas
advised or is currently advisirtpe Company on related or other matte)e Company
agrees that it will not claim that thénderwriterhas rendered advisory services of any
nature or respect, or owean agency, fiduciary or similar duty to the Company, in
connection withthe transaobn contemplated by this Agreememt the process leading
thereto.

15. Applicable Law. This Agreement will be governed by and
construed in accordance with the laws of the State of New York applicable to contracts
made and to be performed within the 8tat NewY ork.

16. waiver of Jury Trial The Company hereby irrevocably waives, to
the fullest extent permitted by applicable law, any and all right to trial by jury in any legal
proceeding arising out of or relating to this Agreement or the transac@mrnemplated
hereby.

17. Counterparts This Agreement may be signed in one or more
counterparts, each of which shall constitute an original and all of which together shall
constitute one and the same agreement.

18. Headings. The section headings ads herein are for convenience
only and shall not affect the construction hereof.

19. Definitions. The terms which follow, when used in this Agreement,
shall have the meanings indicated.

OBase ProspectusO shall mean the base prospectasd teferrparagraph
1(a) above contained in the Registration Statement at the Execution Time.

Business DayO shall mean any dther than a Saturday, a Sunday or a
legal holiday or a day on which banking institutions or trust companies are
authorized or digated by law to close in New York City.

ODisclosure PackageO shall mean (i) Base Prospectus, (i) the
Preliminary Prospectusif any, used most recently prior to the Execution Time,
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(i) the Issuer Free Writing Prospectukany, identified in Schdule I hereto, and
(iv) any other Free Writing Prospectus that the parties hereto shall hereafter
expressly agree in writing to treat as part of the Disclosure Package.

OEffective DateO shall mean each date and time that the Registration
Statement, any pteffective amendment or amendments thereézame or
become effective

OExecution TimeO shall mean the date and time that this Agreement is
executed and delivered by the parties hereto.

OFinal ProspectusO shall mean the prospectus supplement telétieag
Sharesthatwill be first filed pursuant to Rule 424(b) after the Execution Time,
together with the Base Prospectus.

OFree Writing ProspectusO shall mean a free writing prospectus, as defined
in Rule 405.

Olssuer Free Writing ProspectusO shall nararissuer free writing
prospectus, as defined in Rule 433.

OPreliminary ProspectusO shall mean any preliminary prospectus
supplement to thdase Prospectus which is used prior to filing of the Final
Prospectus, together with the Base Prospectus.

ORegistratn StatementO shall mean the registration statement referred to
in paragraph 1(a) abke, including exhibits,financial statementsand all
documents incorporated by reference therein pursuant to Item 12 of FBrm S
under the Act and, if applicable, the BWU3IA Information and the Rule 430B
Information.

ORule&430A InformationO shall mean information with respect to the
Sharesand the offering thereof permitted to be omitted from the Registration
Statement when it becomes effective pursuant to £30&.

ORile430B InformationO shall mean any information included in the
Prospectus that was omitted from the Registration Statement at the time it became
effective but that is deemed part of and included in the Registration Statement
pursuant to Ruld30B.

) ORule1580, ORule 1630, ORule 1640, ORule 1720, ORule 4050, ORule 415
ORule 424@Rulet30A00Rule 430BO, ORule 4330, and ORule 4620 refer to such
rulesas set forth in the 1933 Act Rules and Regulations
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If the foregoing is in accordance with your underdiag of our
agreement, please sign and return to us the enclosed duplicate hereof, whereupon
this letter and your acceptance shall represent a binding agreement between the

Company and the Underwriter.

pal245527
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Very truly yours,
EastGroup Properties, Inc.

By:

Name: David H. Hoster Il
Title  President



The foregoing Agreement is hereby
confirmed and accepted as of the
date first above written.

Merrill Lynch, Pierce, Fenner & Smith Incorporated

By:

Name:
Title:
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[Letterhead of officer, director or major stockholder
of EastGroup Properties, Inc.]

EastGrouPropertiesinc.
Public Offering of Common Stock

April , 2008

MERRILL LYNCH,

PIERCE, FENNER & SMITH INCORPORATED
4 World Financial Center
New York, New York 10080

Ladies and Gentlemen:

This letter is being delivered to you in connection with the proposed Underwriting
Agreement (the OUnderwriting AgreementO), between EastGroup Properties, Inc., a
Maryland corporadn (the OCompanyO), avidrrill Lynch, Pierce, Fenner & Smith
Incorporated OMerrill LynchQYelating to an underwritten public offering of shares of
commonstock, $0.0001 par value per share (the OCommon StockO), of the Company.

In order to induce you to enter into the Underwriting Agreement, the undersigned
will not, without the prior written consent dferrill Lynch, offer, sell, contract to sell,
pledge or otherwise dispose of, (or enter into any transaction whielsignedo, or
might reasonably be expected to, result in the disposition (whether by actual disposition
or effective economic disposition due to cash settlement or otherwise) by the undersigned
or any affiliate of the undersigned or any person in privity withutieersigned or any
affiliate of the undersigned), directly or indirectly, including the filing (or participation in
the filing) of a registration statement with the Securities and Exchange Commission in
respect of, or establish or increase a put equivalesition or liquidate or decrease a call
equivalent position within the meaning of Section 16 of the Securities Exchange Act of
1934, as amended, and the rules and regulations of the Securities and Exchange
Commission promulgated thereunder with respmcany shares of capital stock of the
Company or any securities convertible into or exercisable or exchangeable for such
capital stock, or publicly announce an intention to effect any such transaction, for a
period of 60 days after the date of the UnddimgiAgreement, other than (i) shares of
Common Stock disposed of as bona fide gifts as approvitehyll Lynch, or (ii) after
two weeks following the closing of the offering with respect to the Underwritten
Securities (as defined in the Underwriting Agment)fransfers in an aggregate amount
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of 50,000 shares of Common Stock made by all officers and directors of the Company
combining all such transfers.

If (i) the Company issues an earnings release or material news, or a material event
relating to he Company occurs, during the last 17 days of theqpckeriod, or (ii) prior
to the expiration of the loekp period, the Company announces that it will release
earnings results during the-tidy period beginning on the last day of the lapkperiod,
the restrictions imposed by this agreement shall continue to apply until the expiration of
the 18day period beginning on the issuance of the earnings release or the occurrence of
the material news or material event, unlglesrill Lynch, waives, in writing such
extension. The undersigned hereby acknowledges that the Company has agreed in the
Underwriting Agreement to provide written notice of any event that would result in an
extension of the lockip period and agrees that any such notice properly dediveitl be
deemed to have given to, and received by, the undersigned.

If for any reason the Underwriting Agreemiahall be terminated prior to the
Closing Date (as defined in the Underwriting Agreement), the agreement set forth above
shall likewise be terminated.
Very truly yours,

[Signature of officer, director or
major stockholder]

[Name and address of officetirector or major stockholder]
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Schedule |

None.

pal245527



Schedule I

List of Subsidiaries

100% Owned Subsidiaries of EastGroup Properties, Inc.

EastGroup Properties General Partners, Inc.
EastGroup Properties Holdings, Inc.
EastGroup TRS, Inc.

Partnerships and LLC's:

EastGrougProperties, LP

EastGroup Property Services, LLC
EastGroup Property Services of Florida, LLC
EastGroup Kearn Creek, LLC

Sample-B5 Associates

University Business Center Associates
EastGroup Jacksonville, LLC

55 Castilia, LLC
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JAECKLE FLEISCHMANN & MUGEL, LLP

ATTORNEYS AT LAW

12 FOUNTAIN PLAZA BUFFALO, NEW YORK 14202-2292

TEL 716.856.0600 FAX 716.856.0432 o
Exhibit 5

April 29, 2008

EastGroup Properties, Inc.
300 One Jackson Place
188 East Capitol Street
Jackson, Mississippi 39201

Re: Issuance and Sale df050,000sharesf common stock (th€5ecuritie€)
pursuant to an Underwritg Agreement betweeBastGroup Properties, Inc. (the
GCompany) andMerrill Lynch, Pierce, Fenner & Smith Incorporated

Ladies and Gentlemen:

As your counsel we have examined the Underwriting Agreement, the Co@pany
Registration Statement on ForrBSFile N0.333-134959 (the Registration StatemeDhtand
the Companéd Pospectus Saplement dated April 22008with respect to the Securitiesda
we are familiar with the documents referred to therein and incorporated therein by reference. We
have also examined the Comp&wrticles of Incorporation, as amended, and Bylaws, as
amended, such records of proceedings of the Company as we deemeal,raad such other
proceedings of the Company as we deemed necessary for the purpose of this opinion.

We have examined the proceedings heretofore taken and we are informed as to the
procedures proposed to be followed by the Company in connectiotheiguthorization,
issuance and sale of the Securities. In our opinion the Securities to be issued by the Company
will be, when issued and paid for pursuant to the Underwriting Agreement, the Registration
Statement and the Prospectus Supplement, dulpr@zel for issuance by all necessary
corporate action and, upon the issuance thereof in accordance with their terms, the Securities will
be legally issued, fully paid and nassessable.

We consent to the filing of this opinion as an exhibit to the Cow@aCurrent Report on
Form 8K and to all references to our firm in the Prospectus Supplement.

Very truly yours,

/sl Jaeckle Fleischmann & Mugel, LLP

Buffalo, New York Amherst, New York Rochester, New York Phoenix, Arizona
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JAECKLE FLEISCHMANN & MUGEL, LLP

ATTORNEYS AT LAW

12 FOUNTAIN PLAZA BUFFALO, NEW YORK 14202-2292
TEL 716.856.0600 FAX 716.856.0432

Exhibit 8
April 29, 2008

EastGroup Properties, Inc.
300 One Jackson Place
188 East Capitol Street
Jackson, Mississippi 39201

Re: CertainFederalncomeTax Matters

LadiesandGentlemen:

We arelegal counseko EastGrougProperties|nc., aMarylandcorporation(the
GCompany), andhaverepresentethe Companyin connectiorwith theissuancef 1,050,000
sharef commonstockpursuanto an UnderwritingAgreementatedApril 24, 2008between
the CompanyandMerrill Lynch, Pierce, Fenner & Smith Incorporatdeor the purpose®f this
Opinion Letter, theterm GSubsidiarydmeansany corporationjimited partnershipor limited
liability companyfor which the Companyownsfifty percent(50%)or moreof the outstanding
equityinterests. Capitalized words and phrases not otherwise defined in this letter shall have the
same meanings and definitions as they have in the Underwriting Agreement.

In renderingthis opinion,we havereviewedsuch recordsf the Company and its
Subsidiaries as we have deemed necessary in order to enable us to furnish our opinion, including
the following records:(i) theUnderwriting Agreement; (ii) the Registration Statement, as
amended and supplemented, and any docusecrporated therein or exhibits; (iii) the
PreliminaryProspectusgiv) the Final Prospectugv) the Company3 Articles of Incorporatioras
filed with the Secretaryf Stateof Maryland,andthe Certificateof Incorporationor other
organizationatlocument®f eachSubsidiary asamended(vi) the Company3 Bylawsandthe
Bylawsof eachSubsidiaryasamended(vii) the partnershipagreementgor partnership®r joint
venturesn which the Companyor a Subsidiaryis a partner;(viii) the operatingagreementfor
limited liability companiesn whichthe Companyor a Subsidiaryis amemberand(ix) the
Company8 FederalncomeTax Returnsfor theyearsendedDecembeB1, 1997through
Decembe1, 2006.

We havereviewedwith managemenf the Companytheinvestmentsand
operationf the Companyandits Subsidiaries.We havealsoreviewedcertaindocument®of
the Companyandits Subsidiariegelatingto the ownershipandoperationof selectedeal estate
propertiesandotherinvestmentsincludingmanagemertgreementandpartnershipagreements
relatingto suchpropertiesandforms of leasegelatingto the Company3 or its Subsidiarie®
interestin suchpropertiesandwe rely uponrepresentationsiadeto usby managemenf the
Companythatsuchdocumentsarerepresentativef thoseexistingandin effectwith respecto
otherpropertiesof the Companyandits Subsidiaries.Our discussionsvith managemenfbcused
on, amongotherthings,the numberandholdingsof stockholder®f the Companythe actualand
proposedistributionpolicy of the Company,yvariousrecordkeepingrequirementsthe
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EastGroup Properties, Inc.
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compositionof the asset®f the Companyithe magnitudeof personapropertyincludedin its or
its Subsidiarie€real propertyleasestheincomegeneratedrom subleasesf its real property:
the servicegenderedo the Companys tenantsandnorntenantsandothermatterswhich we
deemrelevantanduponwhich we rely for purpose®f renderingthis opinion. Furthermore,
wheresuchfactualrepresentationmvolve termsdefinedin the InternalRevenueCodeof 1986,
asamendedthe GCodd), the Treasuryregulationghereunde(the GRegulation§), published
rulingsof the InternalRevenueService(the GBervica), or otherrelevantauthority,we have
explainedsuchtermsto the Company3 representativeandaresatisfiedthatthe Company3
representativesnderstandguchtermsandarecapableof makingsuchfactualrepresentations.

In renderingthis opinionwe haverelied asto factualmattersupona certificate
of anofficer of the Company(the GDfficer@ Certificate). Althoughwe havenotindependently
verified thetruth, accuracyor completenessf thefactualrepresentationsontainedn the
Officer@ Certificateandthe underlyingassumptionsiponwhich theyarebasedafterreasonable
inquiry andinvestigationnothinghascometo our attentionthatwould causeusto question
them.

Basedupontheforegoing,we areof theopinionthat: (1) the Companyhasbeen
organizedandhasoperatedn conformitywith therequirementgor qualificationandtaxationas
aREIT for eachof its taxableyearsbeginningwith thetaxableyearendedDecembe1,1997
throughDecembeB1, 2007, andits currentorganizatiorandproposednethodof operationwill
enableit to continueto meettherequirements$or qualificationandtaxationasa REIT for the
taxableyear2008 andthereafteyand(2) the statementsinderthe captionOMaterial United
StatesFederallncomeTax Consequence€dn the Prospectutiavebeenreviewedby usand,to
the extentthey constitutedescriptionf legalmattersor legalconclusionsareaccuraten all
materialrespects.

We note,however thatthe ability of the Companyto qualify asarealestate
investmentrustfor anyyearwill dependuponfuture eventssomeof which arenotwithin the
Company3 control,andit is not possibleto predictwhetherthefactssetforth in the Registration
Statementthe ProspectuSupplementthe Officer@ Certificateandthis Opinion Letterwill
continueto beaccuraten thefuture. In addition,our opinionsarebasedn the Codeandthe
regulationghereunderandthe statusof the Companyasa real estatanvestmentrustfor federal
incometax purposesnay be affectedby changesn the Codeandsuchregulations.

We consent to being named as Counsel to the Company in the Registration
Statement and the Prospectus Supplement, to the references in the Registration Statement and the
Prospectus Supplement to our firm and to the inclusion of aafdpys Opinion Letter as an
exhibit to the CompanyOs Current Report on Form 8 K.

Very truly yours,

/sl Jaeckle Fleischmann & Mugel, LLP



