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Item 5.07. Submission of Mattersto a Vote of Security Holders.

On May 13, 2010, the Company held its annual mgaifrstockholders. The final vote of the matterssented for a vote at such mee
was as follows:

Abstain/ Broker
M atter For Against Withheld Non-Votes

(1) Election of Directors 2,887,27

Gene H. Anderso 56,899,05 -- 358,34

Edward J. Fritscl 56,973,06 - 284,33:

David J. Hartzel 57,170,18 - 87,22(

Lawrence S. Kapla 57,160,45 -- 96,94¢

Sherry A. Kelleti 57,168,99 - 88,40"

L. Glenn Orr, Jr 56,896,84 - 360,55’
(2) Ratify appointment of Deloitte & Touche LLP as our

independent registered public accounting firm fot@ 60,064,99 63,70¢ 15,971 -
(3) Amendment to Employee Stock Purchase | 57,007,30 202,21 47,88: 2,887,27

As a result of the election of directors at theusmimmeeting, the Company’s board of directors nowststs of the following persons:

Director Term Expiring
Thomas W. Adler 2011
Gene H. Anderson 2011
Edward J. Fritsch 2011
David J. Hartzell 2011
Lawrence S. Kaplan 2011
Sherry A. Kellett 2011
L. Glenn Orr, Jr. 2011
O. Temple Sloan, Jr. 2011
Item 8.01. Other Events.

On May 12, 2010, we sold our equity interests gedes of unconsolidated joint ventures relatingrmperties in Des Moines, lowa. 1
assets in the joint ventures included 2.5 millignare feet of office (1.7 million square feet), usttial (788,000 square feet) and retail (45
square feet) as well as 418 apartment units. Imection with the closing, we received $15 milliendash. We had a negative book bas
certain of the ventures, primarily as a result @bpcash distributions to the partners. Accordingle will record a net gain of approximat
$25 million, which will be reflected in our secondarter financial results. As of the closing déle, joint ventures had approximately $
million of secured debt, which was nogeourse to us except (1) in the case of customergptions pertaining to matters such as misu
funds, borrower bankruptcy, unpermitted transfersyironmental conditions and material misrepregemta and (2) approximately $!
million of direct and indirect guarantees. We haeen released by the applicable lenders from ah slirect and indirect guarantees anc
have no ongoing lender liability relating to sualstomary exceptions to naaeourse liability with respect to some, but ndt @l the debi
The buyer has agreed to indemnify and hold us temsrirom any and all future losses that we suffea gesult of our prior investment in
joint ventures (other than losses directly resglfiom our acts or omissions). In the event weeaigosed to any such future loss, our finai
condition and results of operations would not becaskly affected unless the buyer defaults omdemnnification obligation.




Item 9.01. Financial Statementsand Exhibits.

(d) Exhibits
No. Description
10 Amended and Restated Employee SRockhase Plan

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, each of the registrants has dalysed this report to be signed o
behalf by the undersigned thereunto duly authorized

HIGHWOODS PROPERTIES, INC.

By: /s/ JEFFREY D. MILLER

Jeffrey D. Miller
Vice President, General Counsel and Secretary

HIGHWOODSREALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general partner
By: /s! JEFFREY D. MILLER

Jeffrey D. Miller
Vice President, General Counsel and Secretary

Dated: May 17, 2010







Exhibit 1C

HIGHWOODS PROPERTIES, INC.
AMENDED AND RESTATED EMPLOYEE STOCK PURCHASE PLAN

Highwoods Properties, Inc. (the "Company") herebBtaklishes this Amended and Restated Employee Sockhase Plan (t
"Plan"), to be effective upon approval by the hoddef a majority of the outstanding shares of Comr8tock at a duly authorized meetiny
the Companys stockholders, granting Eligible Employees of @@mpany and its Subsidiaries the opportunity tacpase Common Stock
the Company.

NOW, THEREFORE, the Company hereby establishePldue, the terms of which are as follows:

SECTION 1
PURPOSE

The purpose of this Plan is to give Eligible Emm@eyg of the Company and its Subsidiaries, an oppitytto acquire shares of t
Company's Common Stock in order to increase thepnetary interest in the Company's success, towmage them to remain in the emg
of the Company, and to continue to promote the Gomis best interests and enhance its long-ternoimeaince.

SECTION 2
DEFINITIONS

Wherever used herein, the following words and mwashall have the meanings stated below unlesBesedit meaning is plain
required by the context:

(@) "_Administrator’ means Wells Fargo Shareowner Services or suchr dtfird party administrator appointed by
Committee to maintain the records of the Plan ardiact such other duties as may be further desthbeein.

(b) " _Available Share% means the aggregate number of shares of Commack Sthich may be purchased by Eligi
Employees under the Plan, as described in Section 5

(c) " Board means the Board of Directors of the Company.

(d) " Codé means the Internal Revenue Code of 1986, as asdend

(e) "_Committeé means the Compensation and Governance CommiftéeedBoard to which the Board may delegat

powers with respect to administration of the Plarspant to Section 6 hereof.

® " Common Stock means shares of the common stock of the Comga0g, par value. Common stock hereunder incl
both treasury stock and stock of original issue.

(9) " Company means Highwoods Properties, Inc., a Maryland aation.
(h) " Compensatiohmeans an Eligible Employee's regular base pageatate in effect on the applicable Offering Date

any annual bonus, overtime payment or sales cononisexcluding any préax contribution to any medical or retirement planslifiec
under Section 125 or 401(k) of the Code.

0] " Eligible Employeé means any individual who on any Offering Dateemployed by the Company or a Subsidiary
regular full-time basis. A person shall be congdeemployed on a regular fultne basis if he or she is customarily employedtig
Company or a Subsidiary at least 20 hours per vasmekis customarily employed for more than five nhenper calendar year. "Eligil
Employee" shall not include any person who woulchpisnmediately after the Option was granted, stpoksessing five percent or more
the total combined voting power or value of anysslaf stock of the Company, or any Subsidiary. gtoposes of this subsection 2(i), st
ownership of an individual shall be determined urfslection 424(d) of the Code, and stock that thévidual may purchase under outstant
Options shall be treated as stock owned by theviahaial.




()] " Exchange Actmeans the Securities Exchange Act of 1934, andete
(k) " Exercise Datemeans any March 31, June 30, September 30 aneniiezr 31 during the term of the Plan.
)] " Fair Market Valué of Common Stock as of any date means the averhtiee closing or last prices of the Common S

on the New York Stock Exchange or other comparadyp®rting system for the five consecutive tradirmyslimmediately preceding st
applicable date.

(m) " Offering Dat& means any January 1, April 1, July 1 and Octdbéuring the term of the Plan.

(n) " Offering Perio means the period commencing on an Offering Datelmder and ending on the next following Exe|
Date.

(0) " Optior' means an option granted hereunder which willtiendin Eligible Employee to purchase shares of ComBtock

(p) " Option Pric& means the lesser of 85% of the Fair Market V@leeshare of Common Stock as of the applicableriDfj

Date or 85% of the Fair Market Value per share @in@on Stock on the applicable Exercise Date.

(a) " Plar' means this Highwoods Properties, Inc. Amended Restated Employee Stock Purchase Plan as setHerdir
and as subsequently amended.

(9] " Purchase Accoufitmeans the book entry account maintained by theygamy or Administrator to record the ful
withheld from each Eligible Employee's payroll e purchase of Common Stock, to record the shafr€ommon Stock credited to e:
Eligible Employee under the Plan and to recordd#inids credited to an Eligible Employee for usénaPlan pursuant to Section 12.

(s) " Subsidiary or " Subsidiaries' means the corporation or corporations meetingrélggiirements of Section 424(f) of
Code.

SECTION 3
BASIS OF PARTICIPATION AND GRANTING OF OPTIONS

€)) Each Eligible Employee on any Offgribate, subject to earlier termination of the Rdansuant to subsection 14(c) her
ending with the last Offering Date on which shané€Common Stock are available for grant within timeitation set forth in Section 5,
granted an Option hereunder which will entitle hemher to purchase, at the Option Price per shppiicable to such Offering Date, 1
largest number of shares of Common Stock, including fraction of a share (computed to at leastettdecimal places), that may
purchased with the cash balance of the Eligible leyge’s Purchase Account.

(b) If the number of shares of CommoncEtior which Options are granted pursuant to suime8(a) exceeds the applica
number set forth in Section 5, then the Optionsige under the applicable paragraph to all Eligixteployees shall, in a nondiscriminat
manner which shall be consistent with subsectioft)lde reduced in proportion to their respectiv@mpensation, and the balance of
Purchase Account of each Eligible Employee shatitherned without interest to each Eligible Emplews soon as practicable.

(c) Payment for Common Stock purchasedeurthe Option shall be made only by payroll deidust over a designat
Offering Period and, in accordance with Sectionth2, reinvestment of dividends paid in a design&@édring Period on shares crediter
the Eligible Employee’s Purchase Account.

(d) Each Option under the Plan shall benged on the condition that (i) a registrationestgent under the Securities Act
1933, as amended (the "Securities Act"), with resp@ the Common Stock subject to such Option feoime effective and a copy of
Prospectus has been delivered to the Eligible Eyagl@nd (ii) the shares of Common Stock issuabieuneler have been approved for lis
by the New York Stock Exchange.




SECTION 4
PURCHASE ACCOUNT

Each Eligible Employee shall notify the Company,surch forms as shall be provided by the Companigast 21 days before |
applicable Offering Date, of the percentage (in lwhmumbers) of Compensation which the Eligible Emgpk wishes to have withheld rate
from the Eligible Employee's Compensation during @ffering Period, which percentage may not betless 1%, or more than 25%.

Each Eligible Employee shall authorize the Compamygl its Subsidiaries to withhold from the Eligiblenployee's aftetax
compensation, beginning as soon as practicablewoly the making of the election described in ®éxtion 4 and continuing throughout
duration of the Offering Period unless terminatedner under Section 7. All withheld amounts mayubed by the Company for gen
corporate purposes. The Company or Administratatl shaintain a record of each Eligible Employeelads in the Eligible Employe:
Purchase Account. Such funds so accumulated waéthith Purchase Account may be returned to an Eiditohployee or beneficiary withc
interest or applied toward the purchase of ComntonkSonly pursuant to the provisions containechis Plan.

SECTION 5
MAXIMUM LIMITATIONS

The aggregate number of shares of Common Stockablaifor grant as Options pursuant to this Plaallstot exceed the sum
500,000 plus the amount of available shares remgias of the effective date of this Plan for pusghander the ComparsyAmended ar
Restated Year 2000 Employee Stock Purchase Planh{wilas 48,775 as of December 31, 2009), subjeatljisstment pursuant to Sectior
hereof. Shares of Common Stock granted pursuatiet®lan may be either authorized but unissuedesharshares now or hereafter hel
the treasury of the Company. In the event that@ptjon granted pursuant to subsection 3(a) expirés terminated, surrendered or canc
without being exercised, in whole or in part, folyaeason, the number of shares of Common Stocaktthfere subject to such Option sl
again be available for grant as an Option purst@subsection 3(a) and shall not reduce the agtgaganber of shares of Common St
available for grant as such Options as set forthénfirst sentence of this Section.

SECTION 6
ADMINISTRATION

The Plan shall be administered by the Board, whictthe extent it shall determine, may delegatepdwers with respect to t
administration of the Plan (except its powers unsi@bsection 14(c)) to the Committee. If the Boahdases to appoint a Committ
references hereinafter to the Board (except inextttzm 14(c)) shall be deemed to refer to the Cadbesni Subject to the express provisior
the Plan, the Board may interpret the Plan, prescamend and rescind rules and regulations rgl#dirit, correct any defect or omissior
reconcile any inconsistency in the Plan, deterntivee terms and provisions of the Options granteckurader, determine and change
Offering Periods, Offering Dates and Exercise Ddtesept as otherwise limited herein) and makeotiler determinations necessan
advisable for the administration of the Plan. Tlédmninations of the Board on all matters regardimgPlan shall be conclusive. A merr
of the Board shall only be liable for any actiokem or determination made in bad faith.

SECTION 7
TERMSOF OPTIONS

(@) Each Option shall, unless sooner redppursuant to subsection 7(b) or (c), be exeicime the Exercise Date for 1
applicable Offering Period. Each Option not exexdisluring an Offering Period shall expire on thei€ise Date for the applicable Offer
Period.

(b) An Eligible Employee may at any tistdeast 21 days before an Exercise Date (or sthar date as may be selected by
Committee) terminate the Option in its entiretyvimytten notice of such termination delivered in thanner set forth in subsection 14(i). S
termination shall become effective upon receipsuwéh notice by the Company. As soon as practideiviing such notice, all funds then
the Eligible Employee's Purchase Account shall éterned to the Eligible Employee without intereSubsequent cash dividends paic
shares held in the Eligible EmploysePurchase Account will be paid to the Eligible BEogpe and not retained in such Purchase Acc
Such Eligible Employee may again elect to parti@pa payroll deductions under the Plan on the i@fkéring Date pursuant to Section
and 4, when, in accordance with Section 12, casldatids paid on shares held in the Eligible Empiydurchase Account will again
credited to such Purchase Account for use purgogdéction 3(a).




(c) An Option shall expire on the first dccur of the Exercise Date for the applicableefifig Period and the date that
employment of the Eligible Employee with the Compand its Subsidiaries terminates (as determineth®Board) for any reason, includ
death or permanent disability (as determined byGbenpanys long term disability plan). In the event that thption expires because
termination of employment, all funds and shares i@ deposit in the Eligible Employee's Purchaseafiot shall be returned without intel
to the Eligible Employee (or his or her estate ¥ beneficiary designated pursuant to Section b)) the Eligible Employee's Purch
Account closed.

SECTION 8
MANNER OF EXERCISE OF OPTIONS AND PAYMENT FOR COMMON STOCK

(a) Except as provided in subsection) @ib(c), each Eligible Employee's Option shall éeercised automatically on 1
Exercise Date of each Offering Period, and the mari number of shares of Common Stock, includingtioaal shares, will be purchas
by the Administrator for each Eligible Employee lwihe entire proceeds of each Eligible Employeatsitse Account. The Common St
purchased under this Section 8 may be either trgasoick or stock of original issue, in the distetand at the direction of the Company.

(b) Upon the written request of an EligiEmployee following any Offering Period, the Adnsirator shall deliver (or cause
be delivered) to such Eligible Employee: (i) a iiedte for up to all of the whole shares purchasader subsection 8(a) and then retaint
the Eligible Employees Purchase Account (as adjusted pursuant to Seb@iprand (ii) the cash value of any fraction afhare (based on t
Fair Market Value of the common Stock as of theedstich request is delivered) remaining in such lRge Account requested to
withdrawn. Shares to be delivered to an Eligiblepibyee under the Plan will be registered in thm@af the Eligible Employee or, at-
election of the Eligible Employee, in the nameld# Eligible Employee and his or her spouse as eimnts with rights of survivorship. A
remaining shares in such Eligible Employee's Pigelsccount will continue to be credited to suclyible Employee's Purchase Account
cash dividends paid thereon will be credited tchsRarchase Account without interest in accordanitie 8ection 12.

(c) Subsection 8(b) notwithstanding, digiele Employee may not withdraw any share purelgasnder this Plan until the d
that is twelve months from the Exercise Date oncWwhsuch share was purchased, except pursuant sectidn 7(c) upon the Eligik
Employee’s death, permanent disability or othemteation of employment.

(d) Subject to Section 12, an Eligibleoyee may not make additional cash payments intt &ligible Employee's Purch:
Account.

SECTION 9
PROHIBITION OF TRANSFER AND DESIGNATION OF BENEFICIARY

€)) No Option may be transferred, assigmqdedged, or hypothecated (whether by operatiotaw or otherwise), and 1
Option shall be subject to execution, attachmensimilar process. Any attempted assignment, trangfiedge, hypothecation or otl
disposition of an Option, or levy of attachmentsonilar process upon the Option not specificallynpigted herein shall be null and void ¢
without effect. An Option may be exercised onlytbg Eligible Employee during his or her lifetime.

(b) Each Eligible Employee may file atten designation of beneficiary who is to receiag atock or cash held in the Eligil
Employee’s Purchase Account in the event that Slligible Employee dies.

SECTION 10
ADJUSTMENT PROVISIONS

The aggregate number of shares of Common Stockreggect to which Options may be granted, the agdeenumber of shares
Common Stock subject to each outstanding Optios,Qption Price per share of each Option and thebeurof shares in each Purch
Account may all be appropriately adjusted as tharBanay determine for any increase or decreadgeintimber of shares of issued Com
Stock resulting from a subdivision or consolidatafrshares, whether through reorganization, reabgpittion, stock splittp, stock distributio
or combination of shares, or the payment of a sasidend or other increase or decrease in the murobsuch shares outstanding effe
without receipt of consideration by the Companyjustiments under this Section 10 shall be made duoapito the sole discretion of 1
Board, and its decision shall be binding and caicki




SECTION 11
DISSOLUTION, MERGER AND CONSOLIDATION

In the event of (i) the adoption of a plan of mergmnsolidation, share exchange or similar trati@aof the Company with ai
other corporation as a result of which the holdgrthe Common Stock of the Company in the aggregai@ld receive less than 50% of
voting capital stock of the surviving or resultiogrporation; (i) the approval by the Board of ayjreement providing for the sale or tran
(other than as security for obligations of the Camy) by the Company of a majority of the stock sfgnificant subsidiary of the Company
substantially all of the assets of the Company foa significant subsidiary of the Company; (iii)etlacquisition of more than 20% of
Company's voting capital stock by any person witii@ meaning of Section 13(d)(3) of the Exchangé Ather than a person, or grc
including a person, who beneficially owned, ashaf tnost recent Offering Date, more than 5% of tbm@any's securities, in the absence
prior expression of approval of the Board; (iv) idgrany period of two consecutive years, individuaho at the beginning of such pel
constitute the Board cease for any reason to ¢otestat least a majority thereof unless the elactar the nomination for election by
Company's stockholders, of each new director wasoaped by the vote of at least twioirds of the directors then still in office who me
directors at the beginning of the period; or (vy ather change in control of the Company of a reathat would be required to be reporte
response to Item 6(e) of Schedule 14A of Regulatidh under the Exchange Act, then any Option gah&reunder during the theotren
Option Period shall remain exercisable until thesii€ise Date of the theturrent Option Period, subject to all of the terheseof nc
inconsistent with this Section 11.

Anything contained herein to the contrary notwidimsting, upon the dissolution or liquidation of Bempany or the consummat
of a merger or consolidation in which the stockleoddof the Company receive less than 50% of theyatapital stock of the surviving
resulting corporation, each Option granted under Bten shall terminate, but the Eligible Employéallshave the right, following tt
adoption of a plan of dissolution or liquidation @mplan of merger or consolidation and in any ey@itr to such dissolution, liquidatic
merger or consolidation, to exercise his Optiopucchase Common Stock on the Exercise Date ohtredurrent Offering Period, subject
all of the other terms hereof not inconsistent whils Section 11.

The grant of an Option pursuant to this Plan shatl affect in any way the right or power of the Gmmy to make adjustmer
reclassifications, reorganizations, or changessofapital or business structure, or to merge asalidate, or to dissolve, liquidate or sell
transfer all or any part of the business or assets.

SECTION 12
DIVIDENDS AND INTEREST

€)) During any period in which an EligitbEmployee is participating in the Plan throughrpliydeductions, but only durit
such period, cash dividends paid on shares (inatudny fraction of a share) held in an Eligible Bogype’s Purchase Account will be credi
to such Eligible Employes’ Purchase Account and used in addition to suchopajeductions to purchase shares of Common Stocthe
Exercise Date. Adjustments made pursuant to Sedtlowill be credited to the Purchase Account ef Bligible Employee. Dividends pi
in property other than cash or shares of CommonkS#all be distributed to an Eligible Employee ams as practicable. No dividends
be earned on a share in an Eligible Employdé&irchase Account until the dividend paymentherfirst dividend record date that follows
purchase date of such share.

(b) No interest will accrue on or be palgawith respect to cash dividends held in an BlggEmployee’s Purchase Account.

SECTION 13
LIMITATION ON OPTIONS

Notwithstanding any other provisions of the Plan:

€)) All Eligible Employees shall have theme rights and privileges under the Plan, exitegttthe amount of Common St¢
which may be purchased under Options granted pordoaSection 3, shall bear a uniform relationstipthe Compensation of Eligit
Employees. All rules and determinations of the Boiar the administration of the Plan shall be umiflyr and consistently applied to
persons in similar circumstances.

(b) The term of said Plan shall be faresiod of 10 years commencing on the effective dattending on the I0anniversar
of such effective date unless terminated earlierthi®y exhaustion of the Available Shares pursuanbdotion 3 or 5 or as provided
subsection 14(c).




(c) As a condition to the exercise ofGgution, the Company may require the person exegisich Option to represent tha
the time of any such exercise, the shares are Ipeirghased only for an investment and without amggnt intention to sell or distribute s
shares if, in the opinion of counsel for the Compauich representation is required by any appleabbvisions of law.

SECTION 14
MISCELLANEOUS

€)) Legal and Other Requirement$e obligations of the Company to sell and deli@emmon Stock under the Plan shal
subject to all applicable foreign or domestic lavegjulations, rules and approvals, including, latthy way of limitation, the effectiveness
a registration statement under the Securities Adtthe requirements of any stock exchange uponhathie shares of Common Stock ma
listed if deemed necessary or appropriate by thagamy. Certificates for shares of Common Stockedswereunder may include a restris
legend as the Board shall deem appropriate.

(b) No Obligation to Exercise Option§he granting of an Option shall impose no oblmatupon an Eligible Employee
exercise such Option unless such Eligible Empl@féiematively elects to purchase Common Stock tgtopayroll withholding as describ
in Section 4.

(c) Termination and Amendment of Plarhe Board may from time to time alter, amend uspend the Plan or any Opt
granted hereunder or may at any time terminatétae, except that it may not materially and adugra#fect any outstanding Option withc
the consent of the holder thereof.

(d) Application of FundsThe proceeds received by the Company from theefaCommon Stock pursuant to Options wil
used for general corporate purposes.

(e) Withholding TaxesUpon the exercise of any Option under the Plaa, Gompany shall have the right to require
Eligible Employee to remit to the Company an amaufficient to satisfy all federal, state and loagthholding tax requirements prior to
delivery of any certificate or certificates for sbéa of Common Stock.

® Right to Terminate Employmeniothing in the Plan or any agreement entered paitsuant to the Plan shall confer u
any Eligible Employee the right to continue in #mployment of the Company or any Subsidiary orcafémy right which the Company
any Subsidiary may have to terminate the employragstich Eligible Employee.

(9) Rights as a Stockholde¥o Eligible Employee shall have any right asakholder with respect to shares covered t
Option unless and until such Option has been esedci

(h) Leaves of Absence and Disabilitfhe Board shall be entitled to make such rulegulations and determinations &
deems appropriate under the Plan in respect ofleawe of absence taken by or disability of any iBley Employee. Without limiting tt
generality of the foregoing, the Board shall betkat to determine (i) whether or not any such &at absence shall constitute a terming
of employment within the meaning of the Plan, aijdife impact, if any, of any such leave of absena Options under the Plan thereto
granted to any Eligible Employee who takes suchdes absence.

0] Notices Every direction, revocation or notice authorizedequired by the Plan shall be deemed deliveretherate it i
personally delivered, or the date that is threartmss days after it is sent by registered or ¢edtifmail, postage prepaid, to the Company’
Director of Human Resources, at the Compamyincipal office at 3100 Smoketree Court, Suil®,@Raleigh, NC 27604; and shall be dee
delivered to an Eligible Employee (i) on the dates ipersonally delivered to him or her or (ii)débrbusiness days after it is sent by regis
or certified mail, postage prepaid, addressed o dvi her at the last address shown for him or Inethe records of the Company or of
Subsidiary.

Applicable Law All questions pertaining to the validity, constiioct and administration of the Plan and Options tpe
hereunder shall be determined in conformity with ldws of the state of Maryland.







