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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 13, 2010

You are cordially invited to attend the annual rivegbf stockholders of Highwoods Properties, Int.Tdursday, May 13, 2010, at 11:00 a.m., on thé&fldor of our corporate
headquarters building located at 3100 SmoketreetCRaleigh, North Carolina 27604. The principatmoses of this meeting are to elect six direct@tsfy the appointment of Deloitte &
Touche LLP as our independent registered publioauting firm for 2010, act on a proposal to ameademployee stock purchase plan and transact ghen business as may properly come
before the meeting or any adjournments, assum@tbsence of a quorum. Only stockholders of reabtte close of business on March 2, 2010 wikbgtled to vote at the meeting and i
adjournments or postponements.

On April 2, 2010, we expect to mail our stockhoklarNotice of Internet Availability of Proxy Matal$ containing instructions on how to access oarpmaterials, including our 2009
Annual Report, and how to vote online.

Whether or not you plan to attend the meeting, yoate is very important, and we encourage you ttevaromptly. You may vote via a toll-free telephamember or over the Internet.
If you received a paper copy of the proxy card bgilnyou may sign, date and mail the proxy card in the ery@d provided. Instructions regarding all three meiths offered for voting will
be contained in the proxy card or Notice of InternAvailability of Proxy Materials. If you execute proxy by telephone, over the Internet or by magim a proxy card, but later decide to
attend the meeting in person, or for any other reasdesire to revoke your proxy, you may do so ay &me before your proxy is voted.

BY ORDER OF THE BOARD OF DIRECTORS

-

JEFFREY D. MILLER
Vice President, General Counsel and Secretary
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H IGHWOODS P ROPERTIES, | NC.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

PROXY STATEMENT FOR
ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 13, 2010

This proxy statement is being furnished to stocted of Highwoods Properties, Inc. in connectiothuhie solicitation of proxies for use at our armaeting of stockholders on
Thursday, May 13, 2010, at 11:00 a.m., on théfor of our corporate headquarters building lodea&3100 Smoketree Court, Raleigh, North Card@04. The purposes of the meeting
set forth in the notice of meeting. This solicitatis made on behalf of our Board of Directors.

Holders of record of shares of our common stocfdke close of business on the record date, M2r&010, are entitled to vote at the meeting. Tiitstanding common stock constitutes
the only class of securities entitled to vote atitieeting and each share of common stock entitteldlder to one vote. At the close of businesthemrecord date, there were 71,486,409 sl
of common stock issued and outstanding.

On April 2, 2010, we expect to mail our stockho&larNotice of Internet Availability of Proxy Matels, which will indicate how to access our proxytenizls on the Internet, in
connection with the solicitation of proxies by @®&ward for use at the meeting and any adjournmergestponements. On the date of mailing, we wilkenaur proxy statement and 2009
Annual Report publicly available on the Internet@cling to the instructions provided in the Notiddnternet Availability of Proxy Materials.

If you received a Notice of Internet Availabilitf Broxy Materials by mail, you will not receive anged copy of the proxy materials except upon esquinstead, the notice will instruct
you how to access and review all of the importafdgrimation contained in the proxy materials onlilfiee notice will also instruct you as to how youynsabmit your proxy over the Internet or
by telephone. If you would like to receive a prihtmpy of our proxy materials, you should follove timstructions for requesting such materials inetuih the notice.

The presence, in person or by proxy, of holderat déast a majority of the total number of shafesoonmon stock entitled to vote is necessary tostirte a quorum for the transaction of
business at the annual meeting. Abstentions arkkebrmnvotes will count toward the presence of a quoruropBsal One, the election of each of the nomineedifector, requires the vote
a plurality of all of the votes cast at the meetiRgpposal Two, the ratification of the appointmehbDeloitte & Touche LLP as our independent registl public accounting firm for 2010,
requires the affirmative vote of a majority of thetes cast on the proposal. With respect to Prdp@ae and Two, abstentions and broker non-votésat be counted as votes cast and will
have no effect on the result of the vote. Propdkate, a proposal to amend our employee stockpsecplan, requires the affirmative vote of thalbrd of a majority of our outstanding
common stock. With respect to Proposal Three ealtisins and broker non-votes will have the samecefis votes against the proposal.

Under a rule amendment adopted by the New YorkkSEohange for stockholder meetings held on or dfémuary 1, 2010, brokerage firms and nomineea@tenger allowed to vote
shares held in their clientatcounts on uncontested elections of directorsssnjeu have provided voting instructions (it widintinue to be the case that brokers and nomineewtaote thei
clients’ shares in contested director electiongngequently, if you want your shares voted on ymiralf with respect to the election of directors ynust provide voting instructions. Voting
on matters presented at stockholder meetings cpatly the election of directors, is the primargtimod for stockholders to influence the directiaken by a publicly-traded company.
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Please vote by telephone or over the Internetdisated in the Notice of Internet Availability ofdxy Materials. Alternatively, you may completegrsi date and return the proxy card
available on the Internet or in the accompanyiraxpmaterials. If you hold your shares through alhdroker or other nominee, they will give you aegie voting instructions. Shares of
common stock represented by a properly executed/pexeived prior to the vote at the meeting andrewoked will be voted at the meeting as directedhe proxy. Where no specificatiol
made on a properly executed form of proxy, theeshavill be voted FOR the election of all nominessdirector, FOR the proposal to ratify the appwient of Deloitte & Touche LLP as our
independent registered public accounting firm f@t@, FOR the proposal to amend our employee stomkhpse plan and FOR authorization of the proxyote upon such other business as
may properly come before the meeting and any adjoants or postponements.

PROPOSAL ONE:
ELECTION OF DIRECTORS

The Board currently consists of eight members. #t2008 annual meeting of stockholders, our stoltdrs approved a Board-proposed amendment to @utestto declassify the Board
and provide for the annual election of directormomencing with the annual meeting of stockholderisedeld in 2009. This amendment did not affectuthexpired thregrear term of director
elected in 2008. The terms of office for Gene HdArson, Edward J. Fritsch, David J. Hartzell, Lewee S. Kaplan, Sherry A. Kellett and L. Glenn Orrwill expire at this meeting. Mess
Anderson, Fritsch, Hartzell, Kaplan and Orr and Msllett have been nominated as directors to hffideountil the 2011 annual meeting of stockholdansl until their successors are elected
and qualified. The Board recommends a vote FOR eathe nominees as directors to hold office uh#é expiration of the term for which they haveleeminated and until their successors
are elected and qualifiedShould any one or more of these nominees becontdeittaserve for any reason, the Board may desgsattstitute nominees, in which event the persamedan
the enclosed proxy will vote for the election otkisubstitute nominee or nominees, or reduce th@eu of directors on the Board.

Nominees for Election to Term Expiring 2011

Gene H. Anderson, 64, has been a director and senior vice presidec¢ ®ur combination with Anderson Properties, ind=ebruary 1997 and served as regional manageufoAtianta
and Triad operations until his retirement on Jude2®09. Mr. Anderson was president of Andersorp@riies, Inc. from 1978 to February 1997. Mr. Arster is a past president of the Geo
chapter of the National Association of Industriati@Dffice Properties and is a past national boaedchtyer of the National Association of Industrial @ifice Properties. The Board
recommends a vote FOR Mr. Anderson given his intldegperience in acquiring, developing and opegat@al estate assets, his knowledge of our opesatiesulting from serving as an
executive officer of our company for more than ®ass and the breadth of his contacts throughoutetileestate industry.

Edward J. Fritsch, 51, has been a director since January 2001. Mr. Friieclame our Chief Executive Officer in July 2004 aar President in December 2003. Prior to that, Aviitsch
was our Chief Operating Officer from January 1998uly 2004 and was a Vice President and Secrétary June 1994 to January 1998. Mr. Fritsch joinadpredecessor company in 1982
and was a partner of that entity at the time ofioitial public offering in June 1994. Mr. Fritséhia member of the NAREIT board of governors, dacudit committee, director and president
of the YMCA of the Triangle, trustee of the Nortlr@lina Symphony, director of Capital Associatedustries, Inc., member of Wachovia Bank’s centegion advisory board and past chair
of the University of North Carolina board of vigiso The Board recommends a vote FOR Mr. Fritschryivis strategic leadership skills, his experiencgquiring, developing and operating
real estate assets and his role as our Chief ExedDfficer.
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David J. Hartzell , Ph.D. , 54, has been a director since February 2009 HBxtzell is a Distinguished Professor in Real fstd the University of North Carolina’s Kenan-R&gBusiness
School. Prior to joining the University of Northaflina in 1988, Dr. Hartzell was a vice presidan$alomon Brothers Inc., a research associafeHferUrban Institute and a financial
economist for the U.S. Office of the Comptroller@irrency. He is a former president of the AmeriBeal Estate and Urban Economics Association.Bidaed recommends a vote FOR Mr.
Hartzell given his expertise related to the corcttam of institutional real estate portfolios, resktate finance and mortgage-backed securitiehiarekperience in real estate investment
banking.

Lawrence S. Kaplan, 67, has been a director since November 2000. Mpldgais a certified public accountant and retire@000 as a partner from Ernst & Young LLP wherevas the
national director of that firm’s REIT Advisory Séces group. Mr. Kaplan has served on the NAREITréa@d governors and has been actively involved iiTRlegislative and regulatory
matters. Mr. Kaplan is a director and audit comeeitthairman of Feldman Mall Properties, Inc., diplybtraded mall REIT. Mr. Kaplan previously servedaadirector of Maguire Propertie
Inc., a publicly-traded office REIT. The Board rezmends a vote FOR Mr. Kaplan given his expertisaxnand accounting matters affecting REITs, hiskgeound as a certified public
accountant and his experience serving on the badralariety of publicly-traded REITSs.

Sherry A. Kellett, 65, has been a director since November 2005. MBeKis a certified public accountant and seraedenior executive vice president and corporatgaiter of BB&T
Corporation from 1995 until her retirement in Aug2603. Ms. Kellett served as corporate contrafeBouthern National Corporation from 1991 untib59vhen it merged with BB&T
Corporation. Ms. Kellett previously held severakijtions at Arthur Andersen & Co. Ms. Kellett islimector of MidCountry Financial Corp., a privdieancial services holding company ba
in Macon, GA, and is a director of Medical PropestiTrust, Inc., a publicly-traded medical officelREThe Board recommends a vote FOR Ms. Kelletegiter experience leading the
accounting department of a major financial insiitot her background as a certified public accountaer experience serving on the boards of a filmhservices company and another
publicly-traded REIT and her risk assessment amahfiial reporting expertise.

L. Glenn Orr, Jr., 69, has been a director since February 1995. Mrh&s been president and chief executive offi€¢&ro Holdings, LLC since 2007 and was the managiingctor of
The Orr Group from 1995 to 2007. Mr. Orr had sdras president and chief executive officer of Tme@&oup from 1995 to 2006. Mr. Orr was chairmarihef board of directors, president
and chief executive officer of Southern Nationat@wation from 1990 until its merger with BB&T Camation in 1995. He previously served as presidentchief executive officer of
Forsyth Bank and Trust Co., president of CommuB#yk in Greenville, S.C. and president of the N&#rolina Bankers Association. Mr. Orr is a memifethe boards of directors of
Medical Properties Trust, Inc., a publicly-tradeddital office REIT, General Parts Internationag.)Jra national auto parts distributor, and Broykiinagement Fund, an investment firm, and
he is a past chairman of the Wake Forest Univelsigrd of trustees. The Board recommends a vote RO®Irr given his expertise in finance, capitalrkets and strategic transactions, his
experience as chief executive officer and boardrotan of a major financial institution and his exipace serving on the boards of a variety of plpltcaded REITs.

Incumbent Directors—Term Expiring 2011

Thomas W. Adler, 69, has been a director since June 1994. Mr. Asllenairman of Playhouse Square Real Estate Seriridgleveland, Ohio. Mr. Adler formerly served thie board of
directors of the National Association of Realtonsl ¢he boards of governors of the American Sociéfgeal Estate Counselors and NAREIT. Mr. Adlea isustee of Cleveland State
University, past national president of the Soci#tyndustrial and Office Realtors, was activelyahxed in the Urban Land Institute and serves oesdwnon-profit boards in the Cleveland
area. The Board recommended Mr. Adler to servedireator given his expertise in buying, sellingldeasing real estate assets, his background exdified real estate broker and the depth of
his contacts throughout the real estate industry.
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O. Temple Soan, Jr., 71, is Chair of the Board, a position he has higldesMarch 1994. Mr. Sloan is chairman of Genegat$International, Inc. and Trail Creek Investrseitc. He is
also the lead independent director of Lowe’s Congmrinc., is a director of Golden Corral Corparatand serves on the national executive boardeoBthy Scouts of America. Mr. Sloan
retired as lead independent director of Bank of AczeCorporation in May 2009. The Board recommeniedSloan to serve as a director given his expelit real estate, finance, capital
markets and strategic transactions, his experiaadeunder, chief executive officer and board chair of one of the largest privatedyvned companies in North Carolina, his knowledgew
operations resulting from serving as a directoowfcompany and its predecessors for more thare&6syand his experience serving on the boardvafiety of major, publicly-traded
institutions.

CORPORATE GOVERNANCE
Board Independence, Leadership and Other Activities

Under New York Stock Exchange rules, a majoritpof directors and all of the members of the aunlibmittee and the compensation and governance coegmitust be independent. |
a director to qualify as independent, in additiorsatisfying certain brightne criteria established by the New York Stock Exiege, the Board must affirmatively determine thatdirector ha
no material relationship with us (either directlyas a partner, shareholder or officer of an orzgtion that has a relationship with us). The Bdaas determined that Ms. Kellett and Messrs.
Adler, Hartzell, Kaplan, Orr and Sloan each sai#sthe bright-line criteria and that none has ati@iship with us that would interfere with suchiqmn’s ability to exercise independent
judgment as a member of the Board. The Board doekelieve a lease of office space to a family bess controlled by Mr. Sloan entered into in Ma@&€or total ove-the-term base rent of
$850,000 impairs Mr. Sloan’s independence sinck patties were represented by licensed real dstakers and the terms and conditions of the lease womparable to terms and conditions
then prevailing in the competitive marketplaceattition, none of these directors has ever sersddras related to) an employee of our compangnyr of our predecessors or acquired
companies or received any compensation from usysach other entities except for compensatiorctiireelated to service as a director. Therefore bslieve that all of these directors, or
three-fourths of the Board, are independent.

While Mr. Sloan, an independent director, has s#agChair of the Board since our initial publiteoihg in 1994, the Board has no policy with reggedhe separation of the positions of
Chair and Chief Executive Officer. The Board bedigthat this issue is part of the succession ptanpiocess and that it is in our best interestsiferBoard to make a determination at such
time in the future when Mr. Sloan is no longer @edior.

The principal responsibility of the directors orr @oard is to exercise their business judgmenttarawhat they reasonably believe to be in the bterests of our company and our
stockholders. The Board oversees our company’satharategic planning process, including the iempéntation and effectiveness of our Strategic FAarpart of this process, our Board
regularly evaluates internal attributes and extethreats that could hinder us from achieving drategic goals and adversely affect the long-teattook for our stockholders. While the
Board oversees management’s overall processesttifidand mitigate enterprise risks and capitatinestrategic opportunities, the audit committeegponsible for overseeing the steps
management takes to monitor and control finanés&l exposures, including management's risk assessamel risk management policies.

Board Meetings and Committees; Annual Meeting Attedance

The Board held four in-person meetings and threderence call meetings in 2009. At each in-perseeting of the Board, our non-management direct@strim executive session. The
Chair of the Board (or, in the Charabsence, another independent director desighgtéte Chair) presides over such executive sessinrZ)09, each of the directors attended at [85%4 of
the aggregate of the total number of meetings@Bbard and the total number of meetings of allmittees of the Board on which the director serdéte Board encourages its members to
attend each annual meeting of stockholders. Aiofdirectors attended our 2009 annual meeting.
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Our compensation and governance committee curreotigists of Messrs. Orr and Sloan. Mr. Orr seageshair of the compensation and governance cogeni&oth members are
independent directors.

The compensation and governance committee detesromapensation for our executive officers and inmaets our non-equity and equity incentive plan22069 and 2010, grants of
awards to directors and executive officers underda@ng-term equity incentive plan were also pgroved by the full Board based on the recomméntabf the compensation and govern:
committee.

The committee also makes recommendations conceBoagd member qualification standards, director ime@s, director responsibilities and compensataector access to
management and independent advisors and managsuueeission. Our corporate governance guidelinesdeahat the compensation and governance comnigttessponsible for reviewing
with the Board, on an annual basis, the appropsikites and characteristics of Board members a$ agethe composition of the Board as a whole. @B&essment includes consideration as to
the members’ independence, age, skills and experienthe context of the needs of the Board. TharBalso seeks diversity among directors in terfithefactors listed in the preceding
sentence. The same criteria are used by the caapen and governance committee in evaluating neesirfor directorship. See also “—Director Qualificas, Nominations and
Evaluations.” The “Investor Relations/Governanceuents” section of our website includes an onlieesion of the compensation and governance comarstiarter. Our website is located
at www.highwoods.com.

The Board is responsible for reviewing any trarisastthat involve potential conflicts of interestolving executive officers, directors and theimiediate family members. Our corporate
governance guidelines provide that each directtirdigiclose any potential conflicts of interestth@ Chief Executive Officer, who will then addrése matter with the Board. In that situation,
the potentially conflicted director would recusenBelf or herself from all discussions of the Boardiny committee related to the conflict, exceph®® extent the Board or a committee
requests the conflicted director to participatey Ante by the Board or a committee to approve tlagten or transaction giving rise to the conflictuldbe made only upon the approval of a
majority of the disinterested directors. Our cofleusiness conduct and ethics expressly prohibéscontinuation of any conflict of interest by anpgdoyee, officer or director except under
guidelines approved by the Board. Because the &amtircumstances regarding potential conflicteo# be predicted, the Board has not adopted #enrgolicy for evaluating conflicts of
interest. In the event a conflict of interest asjsbe Board will review, among other things, taet$ and circumstances of the conflict, our corfgogavernance policies, the effects of any
potential waivers of those policies, applicableestaw, and New York Stock Exchange rules and mgs, and will consider the advice of counselpleemaking any decisions regarding the
conflict.

During 2009, the compensation and governance caeertield three in-person meetings and one conferealt meeting.
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Director Qualifications, Nominations and Evaluatios In making any nominee recommendations to the Bdasdlcompensation and governance committee wilkicen persons
recommended by our stockholders so long as themeemdation is submitted to the committee prioh®date that is 120 days before the anniversatiyeofailing of the prior year’s proxy
statement. Nominee recommendations, together \pithopriate biographical information, should be sitted to the Chair of the Compensation and Govered@@ommittee, Highwoods
Properties, Inc., 3100 Smoketree Court, Suite Baleigh, North Carolina 27604. The compensationgmernance committee may, in its sole discretiejgect or accept any such
recommendation for any reason.

The Board believes that directors who change théepsional responsibilities and/or positions theldloutside our company when they were electedldhafter to resign from the Board.
However, the Board does not believe that in evesyaince directors who retire or change from thétipos they held when they were elected to the Bafiould necessarily leave the Board.
There should, however, be an opportunity for thafpthrough the compensation and governance caeento review the continued appropriateness efctiir membership under the
changed circumstances, including the anticipatepiny value and contribution of the individual diter. The Board also believes that it is in ourtlerests that a director offer to resign at
the end of the term after such director's"?Birthday. Upon receipt of any such offer to resigwe, compensation and governance committee willet@ whether to accept such offer at its 1
regularly-scheduled meeting and provide its recomdagon to the full Board, together with its recoemdation for a potential replacement, if applicafilee Board further believes that each
director should be generally available to respancaisonable requests and commitments related tcoowpany and that there is a limit to the numbgrublic company boards of directors
upon which a director may serve and meet such aitadility requirement. As a result, our corporgtvernance guidelines provide that none of ourcttirs may serve on more than four ot
public company boards of directors while servingoon Board.

The Board conducts an annual self-evaluation terdéhe whether it and its committees are functigréffectively. As part of this process, the compeios and governance committee
receives comments from all directors and reporitsialty to the Board with an assessment of the Begrerformance. This assessment is discussed kgtfull Board following the end of
each fiscal year. The assessment focuses on threl’Baantribution to our overall success and spediify focuses on areas in which the Board belighasits performance could improve.

For information about our stock ownership guidedingee “—Security Ownership of Certain Beneficialr@rs and Management and Related Stockholder MattBtock Ownership
Guidelines.”

Compensation and Governance Committee Interlocksldnsider Participation.Neither of the members of our compensation and g@aree committee is a current or past employee of
our company or any of our predecessors or acqeethanies and each was and is an independentatirbicine of our executive officers currently sepvasin the past three years has served,
as a member of the board of directors or compesrsabmmittee of another entity that has one or neaexutive officers serving on our Board or compéins and governance committee.

Compensation and Governance Committee Rep®hte compensation and governance committee haswediand discussed the Compensation Discussion aaly€is included herein
with our management. Based on such review and shsaus, the compensation and governance comméteenmended to our Board that the Compensation Bssau and Analysis be
included in this proxy statement for filing withetlSEC.

Compensation and Governance Committee

L. Glenn Orr, Jr. (chair O. Temple Sloan, J
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Audit Committee

Our audit committee currently consists of Ms. Keelend Messrs. Kaplan and Hartzell. Mr. Kaplarveeras chair of the audit committee. Each memben isdependent director and n
has accepted any consulting, advisory or other emsgutory fee from us other than as set forth belogler “Compensation of Directors and Executive ifs — Director Compensation in
2009.” Further, the Board has determined that e@athe foregoing directors is financially literaaad two members, Mr. Kaplan and Ms. Kellett, bdtvbom are certified public accountants,
are financial experts.

The audit committee approves the engagement ohdependent registered public accounting firm, e the plans and results of the audit engagemiémswach firm, approves
professional services provided by such firm, re@éhe independence of such firm, approves audinandaudit fees and reviews the adequacy of oernat control over financial reporting.
The audit committee also oversees our internaltaumdi risk management functions. The “Investor Rata/Governance Documents” section of our wehsitkides an online version of the
audit committee charter.

During 2009, the audit committee held four in-perseeetings and eight conference call meetings.

Audit Committee ReporfThe audit committee oversees the financial repgmirocess on behalf of the Board. Management poresble for the company’s financial statements tied
financial reporting process, including implementargd maintaining effective internal control overdicial reporting and for the assessment of, goartiag on, the effectiveness of internal
control over financial reporting. The company’seépeéndent registered public accounting firm, DedoftTouche LLP, is responsible for expressing apision the conformity of the audited
financial statements with accounting principlesegeily accepted in the United States of America@mthe effectiveness of the company'’s internakmmover financial reporting.

In fulfilling its oversight responsibilities, theudit committee has reviewed with management andiel& Touche LLP the company’s audited finanatdtements for the year ended
December 31, 2009 and the reports on the effeas®nf the company’s internal control over finah@aorting as of December 31, 2009 contained 2009 Annual Report. This review
included a discussion of the reasonableness offisignt estimates and judgments, the clarity otltisures in the financial statements and such otteters as are required to be discussed
the committee under generally accepted auditingdstals, including, but not limited to, those mattender Statement on Auditing Standards No. 61 ification of Statements on Auditing
Standards). The audit committee also reviewed #&wligsed with management and Deloitte & Touche thHePdisclosures made in “Management’s Discussiah/amalysis of Financial
Condition and Results of Operations” and “Contanisl Procedures” included in the 2009 Annual Report.

In addition, the audit committee received writtesctbsures from Deloitte & Touche LLP that are riegd by the applicable requirements of the Pubbenpany Accounting Oversight
Board regarding the firm’s independence, discusgtdDeloitte & Touche LLP the firm’s independernftem management and the audit committee and coresidbe compatibility of any
non-audit services rendered by Deloitte & Touch®ldn the firm’s independence.

In reliance on the reviews and discussions refeebove, prior to the filing of the company’s 20@nnual Report with the SEC, the audit commiteeeommended to the Board (and the
Board approved) that the audited financial stateémbe included in the Annual Report.

Audit Committee

Lawrence S. Kaplan (chai David J. Hartzel Sherry A. Kelletl
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Investment Committee

Our investment committee currently consists of M&s&dler, Anderson, Fritsch, Hartzell and Sloam. Fritsch serves as chair of the investment comemitPursuant to delegated
authority from the Board, the investment committes overall responsibility for acquisitions, deyetents, redevelopments and dispositions. The imergtcommittee, which held six
conference call meetings in 2009, generally meetsadl to review and approve investment transastion

Hedge Policy Committee

Our hedge policy committee currently consists ofbts. Kaplan and Orr. Pursuant to delegated atylioom the Board, the hedge policy committee eshes policies regarding our
interest rate risk management and reviews and appriaterest rate hedge contracts. Both membermdependent. The hedge policy committee helcheetings in 2009.

Executive Committee

Our executive committee currently consists of MesAdler, Orr, and Sloan. Mr. Fritsch, as our Cligecutive Officer, serves as an ex-officio memifethe committee. The executive
committee meets on call by the Chair of the Boardl may exercise all of the powers of the Boardjenlio the limitations imposed by applicable lake bylaws or the Board. Each member
(other than the Chief Executive Officer) is indegent. During 2009, the executive committee held fotperson meetings and eight conference call imget

Other Stockholder Information

The Board, in its role as primary governing bodypvides oversight of our affairs and strives tomtain and improve our corporate governance praztite this end, we have corporate
governance guidelines and a code of business coaddcethics applicable to directors, officers antployees. We also have a separate code of edricsif chief executive officer and our
senior financial officers. We intend to satisfy thisclosure requirement under Item 5.05 of Form B#arding any amendment to, or any waiver froproxision of these codes of ethics by
posting such information on our website.

The Board has established a process for intergsteiés, including employees and stockholdersptoraunicate directly with our independent direct®¥sitten communications may be
addressed to the Chair of the Board, Highwoods éttigs, Inc., 3100 Smoketree Court, Suite 600, iBlaJéNorth Carolina 27604. The audit committee &la® adopted a process for interested
parties, including employees and stockholderset@l communications to the audit committee concgrour regulatory compliance, accounting, auditnterinal controls issues. Written
communications may be addressed to the Chair oAttt Committee, Highwoods Properties, Inc., 3Bifloketree Court, Suite 600, Raleigh, North Cara?n@04. Interested parties may
also use the toll-free hotline that we have esthklil as part of our code of business conduct dmckdiy calling (800) 677-9884.

The “Investor Relations/Governance Documents” seadf our website includes online versions of canporate governance guidelines, code of businessum and ethics, code of ethics
for our Chief Executive Officer and senior finada#icers, audit committee charter and compensasiod governance committee charter.
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Security Ownership of Certain Beneficial Owners andMlanagement and Related Stockholder Matters

Stock Ownership Guidelines.Our compensation and governance committee haslisbdthe following stock ownership guidelines:

Position Multiple (in dollars)
Corporate Executive Office 5x Base Salar
Divisional Vice Presidents and Other Offici 2x Base Salar
Directors 3x Base Annual Retain

Pursuant to a policy adopted by our Board effeclaeuary 1, 2009, our directors and officers maydivectly or indirectly engage in any transactipussuant to which shares of common
stock or units of limited partnership interest ilghlvoods Realty Limited Partnership, our operapiagtnership, are held in margin accounts or otherpiedged to secure personal loans or
lines of credit or similar forms of indebtednessheut the prior consent of the compensation anc&égmnce committee. None of our officers or directras pledged shares of common stor
collateral, except that Mr. Anderson pledged 400,6perating partnership units and 65,000 sharesmimon stock to secure a personal line of credlitr po adoption of this policy.

Beneficial Ownership TableThe following table sets forth the beneficial owstép of our common stock as of March 2, 2010 fahegerson serving as a director or executive affiseo
December 31, 2009 and such directors and execoftiivers as a group. The table also sets fortth#eeficial ownership of our common stock as of Delwer 31, 2009 for each person or
group known to us to be holding more than 5% of@ammon stock.

Number of Shares Percent of All

Name of Beneficial Ownet Beneficially Owned Shares(1)

O. Temple Sloan, J 275,513 o
Edward J. Fritscl 796,782 1.1%
Thomas W. Adle 57,797 *
Gene H. Anderso 953,084 1.3%
David J. Hartzel 6,801 &
Lawrence S. Kapla 25,900 *
Sherry A. Kellett 20,012 o
L. Glenn Orr, Jr 25,472 *
Terry L. Steven: 195,104 *
Michael E. Harris 215,824 *
Jeffrey D. Miller 83,019 *
W. Brian Reame 73,805 *
BlackRock, Inc. (2 6,304,197 8.9%
FMR LLC (3) 5,810,971 8.2%
ING Clarion Real Estate Securities, L.P. 8,179,09t 11.5%
Nomura Asset Management Co. Ltd. 4,667,01¢ 6.6%
Stichting Pensioenfonds ABP ( 5,483,913 7.7%
The Vanguard Group, Inc. ( 6,882,04C 9.7%
All executive officers and directors as a group &2sons 2,729,11z 3.7%

*  Lessthan 1%

(1) The total number of shares outstanding used irutziog this percentage assumes that no operatnmgrship units or stock options held by otherspas are exchanged for share
common stock

(2) BlackRock, Inc. is located at 40 East 52nd Striety York, NY 10022. According to Schedule 13Gdileith the SEC, BlackRock, Inc. announced on Deanih 2009 that it h¢
completed its acquisition of Barclays Global Ineestfrom Barclays Bank PL(
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(3) FMR LLC is located at 82 Devonshire Street, Bostii#y 02109. FMR LLC is the parent holding company Fiflelity Management & Research Company, Real Ediatestmer
Portfolio, FIL Limited, Pyramis Global Advisors TsuCompany and Pyramis Global Advisors, LLC, which investment advisers for a variety of segreghtddlity mutual funds ar
indices.

(4) ING Clarion Real Estate Securities, L.P. is locae@01 King of Prussia Rd. Suite 600, Radnor, PA&7. To ensure that such holder and its affdiate not violate the 9.8% owners
limit under our charter, the executive committeetted Board has agreed, subject to limitations, éamit such holder and its affiliates to acquire topan aggregate of 12% of «
outstanding common stock without further Board appt.

(5) Nomura Asset Management Co., Ltd. is locatec-12-1, Nihonbashi, Cht-ku, Tokyo, Japan 1(-8260.

(6) Stichting Pensioenfonds ABP is located at Oude éstihat 70, Postbus 2889, 6401 DL Heerlen, Thed¥etids.

(7) The Vanguard Group, Inc. is located at 100 Vanguhdd., Malvern, PA 1935&

Equity Compensation PlansThe table set forth below provides information 8®ecember 31, 2009 with respect to shares of comstack that may be issued under our existing gquit
compensation plans.

Number of

Securities

Number of Remaining
Securities to Weighted Available for

be Issued Average Future

upon Exercise  Exercise Price Issuance
of of under Equity
Outstanding Outstanding Compensatior

Plan Category Options Options Plans (1)
Equity Compensation Plans Approved by Stockhol 1,467,77. $ 27.1¢% 3,000,001
Equity Compensation Plans Not Approved by Stockéis(2) - -- 48,77"

(1) Excluding securities reflected in the column eat” Number of Securities to be Issued upon Exercigeusstanding Option”

(2) Consists of our employee stock purchase piader which all employees may contribute a portibtheir compensation to acquire shares of our comstock at a 15% discount. See
Proposal Three for a proposal to approve an inergathe number of shares available for purchaseetinder

Section 16(a) Beneficial Ownership Reporting Compdince

Each director and executive officer is requiredilwith the SEC, by a specified date, reportsareling his or her transactions involving our comnstowtk. To our knowledge, based
solely on the information furnished to us and werittepresentations that no other reports were mredjupur current directors and executive officenmiplied with all such filing requirements
during 2009, with the exception of a sale by Mitdeh, where the required information was timelpmitted but the Form 4 was not made available efSEC5 website until one day after
required due date because of the technologicatdifies of a third party vendor.
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COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
Compensation Discussion and Analysis

The following is a discussion and analysis of thepensation of our principal executive officer, puncipal financial officer and the next three mbghly compensated executive
officers during 2009, which we collectively referas the “Named Executive Officers”:

Edward J. Fritscl President and Chief Executive Offic

Terry L. Steven: Senior Vice President and Chief Financial Offi
Michael E. Harris Executive Vice President and Chief Operating Off
Jeffrey D. Miller Vice President, General Counsel and Secre

W. Brian Reame Senior Vice Presider

Compensation Decision-MakingOur compensation and governance committee geneetyour compensation philosophy with respect wf @ur officers, including Named Executive
Officers. For additional information about our coangation and governance committee, see “Corporater@ance—Compensation and Governance Committextuahcompensation
decisions with respect to Mr. Fritsch are madelgdig the committee generally at the beginning adteyear. Actual compensation decisions with resjpecur other Named Executive
Officers are made by the committee generally ab#émginning of each year after receiving input frisin Fritsch. In 2009, grants of awards to directansl executive officers under our long-
term equity incentive plan were also pre-approwethie full Board based on the recommendations@ttimpensation and governance committee.

Our current executive compensation program is baped extensive input from Mercer Human ResourcesGliing, which the compensation and governancentittee retained in 1999,
2004 and 2007 to review our existing compensatiactres and suggest changes based on recent treddfevelopments impacting executive officer comspéon and its best practices
knowledge. Neither the compensation and governeogenittee nor management has engaged a compensatisultant since 2007.

Other than Mr. Harris, none of our Named Execu@fficers has an employment agreement with us. Wered into a thregear employment contract with Mr. Harris on July2@04. The
contract is thereafter extended automatically fifitonal three-year periods unless we give naicklr. Harris during the 60-day period ending oeearyprior to expiration of the contract. Mr.
Harris may terminate the contract at any time up@mlays’ prior written notice to us. The contractyides for a minimum annual base salary of $30%f00 Mr. Harris, which may be
increased by the committee.

We have change in control contracts with each ofdvie Fritsch, Stevens, Harris and Miller that mtevior payments and benefits to such officers ugomctual or constructive
termination within 36 months from the date of ardin control. Mr. Reames would also be eligiblegceive certain payments and benefits upon arabet constructive termination within
12 months from the date of a change in controlyamsto an arrangement we have in place coveringr@mployees. For additional information, see ‘{@®in Control Arrangements” in this
Compensation Discussion and Analysis and “—Post{Bympent Compensation.”

Section 162(m) of the Internal Revenue Code gelyedtehies a deduction for compensation in exceslahillion paid to certain executive officers, es certain performance, disclosure
and stockholder approval requirements are meto@mfants and certain other awards are intendgdabfy as “performance-based” compensation nojesuitto the Section 162(m) deduction
limitation. The committee believes that a substmortion of compensation earned under our congt@rsprogram would be exempted from the $1 milli@duction limitation. The
committee’s intention is to qualify, to the exteeasonable, a substantial portion of each execoffiger's compensation for deductibility under &ipable tax laws.

11
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Compensation Objectives and Componer@@mpensation for our officers, including Named BExee Officers, is based largely on the followingngiples:

variable compensation is a significant part of cemgation with the percentage at-risk increasintggiter levels of responsibility;

differences in executive compensation should refléering levels of responsibility and performanwithin our organization;

employee stock ownership aligns the interests fi€ers and stockholders and results in officergigigafinancially in the successes and shortcomiofgsur company based in part uj
their responsibility, overall impact and assessadribution;

performance-based compensation focuses officesérategic business objectives and aligns pay wetfopmance through performance-leveraged incempgortunities; and

compensation must be competitive with that offdrgdther companies that compete with us to atlradtretain the best possible executive talent.

A key factor in determining levels of compensatisrthe pay practices of publiclyaded, suburban office REITs with comparable reesn Our peer group consists of the follov
REITs, which our Board and management believe tmbst comparable to our company in terms of prgpgmte, class and condition of buildings, typesggebgraphic markets and cap
structure:

« Brandywine Realty Trust;

Corporate Office Properties Trust;

« Duke Realty Corp.;

Kilroy Realty Corp.;
« Liberty Property Trust;
« Mack-Cali Realty Corp.; and

« Parkway Properties, Inc.

Publicly-available data from the peer group wassaiered in determining the proportions of basergal@gonuses, annual non-equity incentive compemsand equity incentive
compensation, as well as targeted total compemsddifferences in market capitalization betweengbker group companies and our company are condid®rerall compensation is intended
to be at, above or below competitive levels depeandipon our performance relative to our targetetbpmance and the performance of our peer group.

Our compensation and governance committee dodsefiete that we have compensation policies or mesthat create risks that are reasonably likelyave a material adverse effect on
our company. Other than as described below, we haxcompensation policy or program that rewardgleyees solely on a transaction-specific basis.didsussed under “—Development
Incentive Plan,” we have a development cash ineergian pursuant to which certain of our regiomal division managers and other regional and dimisiperations personnel can receive a
cash payout from a development incentive pool. 8meunt of funds available to be earned under the gépends upon the timing and cash yields of lfgjng development project, but can
be up to $100,000 per speculative development 460,800 per build-to-suit development (which sushds would be included in the pro forma budgetlierproject if applicable). The
program does not create an inappropriate risk tsecall development projects must be approved immcky by our senior management and the investmemndtee of our Board, whose
members are not eligible to receive such incentiWs also pay our in-house leasing representativesnissions for signed leases in accordance wikooary market practices. The
payment of leasing commissions does not creataappropriate risk because leases must be execytad dfficer of our company, none of whom are éligito receive any such
commissions. Generally, lease transactions ofticplar size or that contain certain terms or doads that are inconsistent with certain guidediméso must be approved in advance by our
senior management. Additionally, we have an integnaleline whereby the Board must approve in adeaamy customer who would account for more tharo8%ur annualized revenues o
pro forma basis. Currently, no customer accountsnore than 3% of our annualized revenues other tiha federal government, which accounts for 8.9%uo annualized revenues, and
AT&T, which accounts for 3.4% of our annualizedeaues.

12
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Base SalaryBase salaries for all of our employees are detexchby position, which takes into considerationgbepe of job responsibilities and competitive madampensation paid by
other companies for similar positions. Base sadagie also driven by market competition to atteanct retain high quality employees. Our overall apph to setting base salaries is to create
and sustain long-term stockholder value by balapoimr need to retain high-quality professionalslevhbntrolling the annual growth of our general addninistrative expenses. Under
guidelines established by our compensation andrganee committee, the target for total cash congtéors of Named Executive Officers is approximateig 50t percentile compared to our
peer group.

Given the challenging U.S. economic environmeglgtively high unemployment rates and a lack ofi§igant inflationary pressures on cost of livingdeother relevant metrics in our
markets, the compensation and governance comnajpie®ved management’s recommendation that offiaee Isalaries not be increased for 2009 or 2010.

Annual Non-Equity Incentive Programlin 2009, all of our officers, including Named Ex&ea Officers, participated in our annual non-eguitcentive program pursuant to which they
were eligible to earn cash payments (which werd paMarch 2010) based on a percentage of theinarimase salary in effect for December 2009. Ulisrcomponent of our executive
compensation program, officers are eligible to eatditional cash compensation to the extent spepéiformance-based metrics are achieved duringthet recently completed year. The
position held by each officer has a target anmuzéntive percentage. For 2009, the target annaoehtive percentage was 130% for Mr. Fritsch, 95¢8Mfin Harris, 90% for Mr. Stevens, 75%
for Mr. Miller and 65% for Mr. Reames. In additibm considering the pay practices of our peer gioufetermining each offices’annual incentive percentage, the committee assiders th
individual officer’s ability to influence our ovetgerformance. The more senior the position wittie company, the greater the portion of compemsakat varies with performance.

The amount an officer may earn under the annualempiity incentive compensation program is the pebdfi the target annual incentive percentage tiame%actual performance factor,”
which can range from zero to 200%. The actual perémce factor depends upon the relationship betwegral performance in specific areas at each oélivisions and predetermined goals.
For Messrs. Fritsch, Harris, Stevens and Millerpwgkrved as corporate executives during 2009,dhumbperformance factor was based on the goalsatedia applied to our performance as
a whole. For Mr. Reames, who serves as regionabgerfor our Nashville and Greenville operatioris,dttual performance factor depends upon the peédioce of our Nashville operations
and our performance as a whole. Participants irannual non-equity incentive program receive qréytstatements throughout the year that illusteateforecasted performance under the
varying criteria, which we believe is an importémtl in keeping our employees focused on achiewungstrategic goals.

The components and weighting of each year’s metnibich are set by the compensation and governemeenittee prior to or near the beginning of eachryes part of our budgeting and
strategic planning process, are intended to claselich our company’s overall operating and finadngéals and provide our officers with direct “lioésight” to focus their individual efforts
on the achievement of the metrics. The performaniteria for officers during 2009, which were edyaleighted, were the following:

« per share FFO excluding any gains or impairmergs@ated with depreciable properties or joint veatinterests and any unusual charges or creditsng occur and excluding t
impact of financing activities and building disptisns closed in 2009 (given the volatility in thapital markets during the yea

« net operating income; and

. average occupancy.

13
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At the beginning of 2009, the compensation and gmamce committee set the following threshold, thegel maximum levels with respect to each of thogofs:

Factor Threshold (50%) Target (100%) Maximum (200%)
Per Share FFO 97% of Budget 100% of Budget 103% of Budget
Net Operating Incom 97% of Budgeted 100% of Budgeted 104% of Budgeted
Net Operating Income Net Operating Income Net Operating Income
Average Occupancy 99% of Budgeted 100% of Budgeted 101% of Budgeted
Average Occupanc Average Occupanc Average Occupanc

If the threshold level is not satisfied with respieca particular factor, the actual performaneagdawould be zero with respect to that factopdfformance exceeds the threshold level but
does not satisfy the target level, the actual perémce factor would range on a sliding scale betv&%6 and 100% with respect to that factor. If parfance is between the target level anc
maximum level, the actual performance factor waaltge on a sliding scale between 100% and 200%resghect to that factor. The performance factod useletermine the amount an
executive could earn in 2009 under the annual mpritgincentive program was the average of theeffiaetors. Notwithstanding the formulas describedva, our compensation and
governance committee has retained the discretidrilenibility to increase or decrease the actuafgrenance factor with respect to any particularrya@d/or any particular officer to more
appropriately reflect, in the committee’s sole jodmt, actual performance, market conditions, ungated circumstances and other factoWhile the actual performance factor under the
2009 non-equity incentive program was 157% for ocaie executives, including Messrs. Fritsch, Steyefarris and Miller, the compensation and goveceasommittee approved
management’s recommendation that payouts be cdppsdch officers at 150%. For 2009, the actuafqrerance factor under the non-equity incentive ppagwas 158% for Mr. Reames.

The performance criteria for officers during 20&bich are equally weighted, are the following:

per share FFO excluding any gains or impairmergsaated with depreciable properties or joint vemiaterests and any unusual charges or creditsrthg occur;

net operating income (on a division-Hixision basis) excluding any unusual charges edits that may occur and including a capital cha@mgelit applied with respect to any investn
activity; and

average occupancy.

The compensation and governance committee hakreshbld, target and maximum levels with respeegith of the factors. The following table setsHanformation about the metrics
and actual performance factors under our annualenity incentive program for 2010:

Threshold Target Maximum
Factor (50%) (100%) (200%)
Per Share FF( $ 23t % 24t % 2.6¢
Net Operating Incom 1% Growtt 3% Growtt 7% Growtt
Average Occupanc 85.6% 91.5% 94.(%

For 2010, the compensation and governance comnisttessing net operating income on year-over-yeawth rather than a comparison to budget in ordéndentivize and reward year-
over-year growth in actual net operating incomeithespect to average occupancy, the committeieldé chat officers should not be eligible to edre target level in 2010 unless average
occupancy is at least 91.5%, which the committdiewes is a par level for normalized average ocogpdased on historical performance.
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Equity Incentive Compensation—Overvie®@ur officers, including our Named Executive Offisgare eligible to receive equity incentive compgias that promotes our long-term
success by aligning their interests with the irger@f our stockholders. The equity incentive awamavide the executive officers with an ownershiprest in our company and a direct and
demonstrable stake in our success to the extaheafposition, responsibility, overall impact aassessed contribution. We have adopted stock ohipeggidelines for all of our officers. For
additional information, see “Corporate Governan@eeurity Ownership of Certain Beneficial Owners danagement and Related Stockholder Matters.”

Our compensation and governance committee autlsoaizeix of stock options and restricted stock awaodNamed Executive Officers valued at amount&gely ranging in the
aggregate from 85% to 295% of their annual basesalepending upon position within our company.fSualues are determined using the fair market vafumir common stock as of the
grant date and, with respect to performance-basedds, assume achievement of targeted levels &mpeance. The mix consists of 20% in stock optiel¥o in time-based restricted stock
and 40% in restricted stock that vests after aetiyesar period only to the extent we achieve prerdeined strategic targets and/or total return efammmon stock. Dividends received on
restricted stock are non-forfeitable and are paiti@same rate and on the same date as on slia@sanmmon stock. For the past 10 years, suctepéage amount has generally remained
constant at 295% for our Chief Executive Officé80% for our Chief Operating Officer, Chief Finarid@fficer and General Counsel and 85% for our regi&enior Vice President. Such
awards are generally issued on or about Marchehok year.

Equity Incentive Compensation—Stock OptioriBhe compensation and governance committee beltba¢stock option awards are an important and lsefaponent of our equity
incentive compensation program. Like restrictedlststock options offer the potential to realizeliidnal compensation in the future upon increasdke price of our common stock. Stock
options differ from restricted stock in several lergas. First, the receipt of stock options is gahenot taxable to holders until exercise, aterhiime there is typically cash available to the
holder as a result of the sale of shares acquiped exercise to pay the tax. Second, stock optiencéses generally have a positive impact on osh éws from financing activities. Third,
holders of stock options, unlike restricted staaie not entitled to receive dividends. Stock oimsued in 2009 and 2010, which expire after sgeans, vest ratably on an annual basis over
four years. If an officer dies or becomes disabéedept as provided under our retirement plan, ersised stock options generally are forfeited withix months. If an officer otherwise lea
our employ for any reason other than for causegtxas provided under our retirement plan, unesedcstock options generally are forfeited three tiiafter termination of employment. If
an officer's employment is terminated for causeexarcised stock options are forfeited upon ternmadf employment.

Equity Incentive Compensation—Time-Based Restric&ick. The compensation and governance committee beltea¢she issuance of time-based restricted stoak isnportant
retention device and serves to deter our officennfseeking other employment opportunities. Timselarestricted stock vests ratably on an annudd basr a four-year term. If an officer
leaves our employ at any time before the fourthaeary of the date of grant, unvested sharesrgliyare forfeited except in the event of deaibadility or as otherwise provided under our
retirement plan.

Equity Incentive Compensation—Total Return-Baseddécted StockThe compensation and governance committee belibegssuance of total return-based restricted stirelctly
aligns the interests of our officers with stockhesléhterests. One of our principal goals is to jevour stockholders with attractive risk-adjustetlirns on their investment through the
consistent payment of quarterly dividends and spréde appreciation. Total return is defined assthm of stock price appreciation plus reinvesteitiénds over the stock value at the
beginning of the applicable period.
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Shares of total return-based restricted stock ¢#u@009 and 2010 will generally vest only to theent our absolute total return for the applicablee-year period ending Decembers81
is at least 22%. Accordingly, if our absolute tatturn is not at least 22%, all of the total ratbased restricted stock will be forfeited at the ef the period, except as otherwise described
below. If our absolute total return ranges betw22¥% and 44%, the percentage of total return-baestdicted stock that vests will range between 56%100%. If our absolute total return
ranges between 44% and 88%, all of the total-retased restricted stock will vest and we will issmeamount of additional shares up to 150% of tigirml total return-based restricted stock
award. These additional shares, if any, would tlg fiested when issued. Notwithstanding the foragoif our total return is not at least 22% but tatal return index exceeds 100% of the
peer group total return index, then 50% of theltaturn-based restricted stock will vest at thd ehthe applicable period. If an officer leaves employ at any time before the end of the
three-year cycle, all of the total return-basedrieted stock generally will be forfeited exceptmsvided under our retirement plan.

Employee Benefits and PerquisiteSach officer receives the same company-wide benasitare generally available to all other salegiegloyees, such as short- and long-term disability
insurance, basic life insurance and eligibility $mipplemental health and life insurance, accefiexible health care reimbursement accounts an@id@iatching. Officers participate in the
same company-wide health insurance program, exicaptve pay an officer’s family premium. Additiohglofficers are entitled to receive additional eahperquisites not widely available to
all salaried employees, typically items such aaraatiowance and, subject to limitations, reimbuareat for personal financial consulting services #r&costs of a physical exam not otherwise
covered by our health insurance. We also reimbuk&edrritsch on a tax grossed-up basis for suppteaidife insurance coverage during 2009.

In 2009, each officer could elect to defer all graation of his base salary, bonus and/or amouaits gnder our annual non-equity incentive plan,olthivas then invested in unrelated
mutual funds under our nayualified deferred compensation plan. The investroptions under the deferred compensation plandemical to the investment options available teeaiployee
under our Salary Deferral and Profit Sharing P&sept that the funds remain assets of our compatiypayout. Payout elections, which are madéatdiscretion of each participant, mus
made during or prior to the year in which the defleoccurs, as required by applicable income taulaions. We indefinitely suspended this optionléber compensation earned beginning
January 1, 2010.

Change in Control ArrangementdNe have change in control agreements with Messitsch, Stevens, Harris and Miller that provide éfis to such officers in the event of actual or
constructive termination of employment within agityear period after a change in control involvdnig company. Mr. Reames would also be eligibleest®ive certain payments and benefits
upon an actual or constructive termination withione-year period after a change in control purst@ah arrangement we have in place covering @tmmioyees. Our compensation and
governance committee believes the benefits paygine a termination of employment following a chairgeontrol are reasonable relative to similar agements involving executive officers
of our peer companies and are important to ensreetention and focus of key employees in the evenBoard determines that pursuing a potentiahge in control is in our stockholders’
best interest.

Retirement PlanWe have a retirement plan applicable to all empdsyeho, at the time of retirement, have at leaste20s of continuous qualified service or are asié5 years old and
have at least 10 years of continuous qualifiedisenBubject to one-year advance written noticeex@tution of a non-compete agreement with usibddigetirees would be entitled to receive
a pro rata amount of the annual non-equity incentibmpensation earned during the year of retirengtotk options and time-based restricted stocktgrhto such eligible retiree during his
or her employment would be non-forfeitable and \aestording to the terms of their original grantigiBle retirees would also be entitled to retaiy gperformance-based and total retbaser
restricted stock originally granted to such eligibétiree during his or her employment that subsety vests after the retirement date accordinthéaterms of their original grants. Mr. Harris
is currently eligible to receive benefits undestpian in the event of retirement.
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Development Incentive Plan.We have a development cash incentive plan purgoamhich certain of our regional and divisional ragars, such as Mr. Reames, and other regional and
divisional operations personnel can receive a paglout from a development incentive pool. The paepof this plan is to motivate such employees tsymiaccretive development
opportunities that would create long-term valuedor stockholders. The amount of funds availableg@arned under the plan depends upon the timidgash yields of a qualifying
development project, but can be up to $100,00Gpeculative development and $150,000 per builditbelevelopment. Our Executive Vice President ahéefOperating Officer, Mr. Harris,
is authorized to determine actual payouts madedividual employees under this plan based on tiribaition of employees in securing new, accretlegelopment projects. The plan only
applies to new development projects approved byrau@stment committee on or after January 1, 206Reames did not earn any payouts under thisipl2009.

Summary Compensation
The following table sets forth information concemithe compensation of the Named Executive Officers

Nonqualified Non-Equity

Deferred Incentive Plan
Stock Option Compensation  Compensation All Other

Name andPrincipal Position Year Salary Bonus Awards (1) Awards (1) Earnings (2) (3) Compensation Total
Edward J. Fritsch 2009 $ 540,75( - $ 937,88 $ 227,88 $ 191 $ 1,054,46. $ 669,47t $3,430,64
President and CEO 2008 $ 538,39: - $ 127999 $ 319,04: $ 617 $ 1,179,999 $ 679,74. $3,997,78

2007 $ 478,31 - $ 5,040,08 $ 263,95! $ 581 $ 877,85¢ $ 655,53: $7,316,32!
Terry L. Stevens 2009 $ 339,90( - $ 359,72t $ 87,40 $ 1,27¢  $ 458,86 $ 104,42t  $1,351,60!
Senior Vice President and CFO 2008 $ 338,41 - $ 490,90t $ 122,36: % 1,18 $ 513,49 $ 86,23 $1,552,59.

2007 $ 293,34! - $ 36091 $ 96,40¢ $ 1,112 $ 382,010 $ 74,72(  $1,208,50
Michael E. Harris 2009 $ 360,50( - $ 38151¢ $ 92,70C $ 46€ $ 513,71: $ 141,89t  $1,490,79:
Executive Vice President and COO 2008 $ 358,92° - $ 52066' $ 129,77¢  $ 762 3% 574,86¢ $ 145,04.  $1,730,04

2007 $ 340,62( $50,00¢ $ 1,711,85. $ 121,74. $ 1,04z $ 427,678 $ 145,40t $2,798,34!
Jeffrey D. Miller 2009 $ 258,78¢ - $ 27387 $ 66,54¢ - $ 291,13t $ 85,50: $ 975,84!
Vice President, General Counsel 2008 $ 257,65¢ - $ 37380¢ $ 93,16¢ - $ 325,79t $ 59,11¢ $1,109,55!
andSecretary
W. Brian Reames 2009 $ 257,50( - $ 128,68: $ 31,26¢ - $ 264,34t $ 59,667 $ 741,46:
Senior Vice President 2008 $ 256,37 - $ 17564t $ 43,77¢  $ 1,16¢ $ 264,900 $ 53,78¢ $ 795,66:

2007 $ 238,11¢ - $ 14857 $ 39,68: $ 1,74¢ $ 186,17 $ 49,74¢ $ 664,04t

(1) Reflects the grant date fair value of such awafds.information regarding our assumptions in thiaation of outstanding restricted stock and restdcstock forfeitures, see Note 12 to
Consolidated Financial Statements in our 2009 AhReport. As reflected in the table under “GraotsPlan-Based Awards in 2009gssuming maximum levels of performance
satisfied with respect to total retubased restricted stock granted in 2009, on Dece@beR011, Mr. Fritsch will receive an additiona8,486 shares, Mr. Stevens will receive
additional 18,597 shares, Mr. Harris will receive additional 19,724 shares, Mr. Miller will receige additional 14,159 shares and Mr. Reames wikive an additional 6,653 shal
Based on the $18.89 per share price of our comruark ®n March 1, 2009, the original award date,hkie of such additional shares would be $915,98%51,297, $372,586, $267,¢
and $125,675, respectively. Assuming maximum Ewélperformance are satisfied with respect togrernce-based restricted stock and total rebased restricted stock granter
2008, on December 31, 2010, Mr. Fritsch will reeedn additional 21,206 shares, Mr. Stevens wikirecan additional 8,134 shares, Mr. Harris willaiwe an additional 8,626 shares,
Miller will receive an additional 6,192 shares avd Reames will receive an additional 2,183 shaBased on the $29.48 per share price of our comstmck on March 3, 2008, t
original award date, the value of such additiomares would be $625,153, $239,790, $254,294, $48238d $64,355, respective

Prior to 2006, officers could elect to defer casmpensation for investment in units of phantom lstdd the end of each calendar quarter, any offigko deferred compensation i
phantom stock was credited with units of phantomelsat a 15% discount. Dividends on the phantortsiarie assumed to be issued in additional uniphahtom stock at a 15% discol
Officers who deferred compensation prior to 2008his manner continue to be credited with additiamats of phantom stock at a 15% discount upondéelaration of dividends. T
amount set forth in the table consists of the valitigbutable to the 15% discount on the assumaghisce of additional phantom stock upon the detddaraf a dividend. Such amounts
not take into account fluctuations in the implieglue of such phantom stock based on changes imaibe of our common stock. Such fluctuations in liegpvalue are reflected in t
“Aggregate Earnin¢” column in the table und¢Nonqualified Deferred Compensation Ta”

(3) Consists of cash amounts earned under our annao-equity incentive program. All such cash payoutsiedrunder these programs in a given year wereipdiee following year

@

~
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All Other Compensation in 2009
The following table sets forth information regarglifAll Other Compensation” in the table above f@02:

Supplemental

Life Dividends on Financial Total
Insurance Restricted Consulting Vehicle Other All Other
Name 401(k) Match Premiums Stock Services Allowance Benefits Compensatior
Edward J. Fritscl $ 11,02t $ 32349. $ 303,07¢ $ 13,14: $ 10,34¢  $ 8391 $ 669,47t
Terry L. Steven: $ 11,02¢ - $ 78,11: $ 1,032 % 7,80C $ 6,458 $ 104,42¢
Michael E. Harris $ 11,02¢ - % 109,40: $ 6,101 $ 7,800 $ 756¢ % 141,89¢
Jeffrey D. Miller $ 11,02¢ - $ 54,79t $ 389¢ $ 7,80C $ 7,98 % 85,50
W. Brian Reame $ 11,02¢ - $ 29,03C $ 4,75¢ % 6,600 $ 8,25 % 59,667

Grants of Plan-Based Awards in 2009

The table below sets forth information with respgegplan-based awards granted in 2009 to the NaEwedutive Officers. The grant date for all equitgentive plan awards was March 1,
2009.

Grant
All Other Date
Estimated Possible Payout All Option Per Fair
Under Non-Equity Incentive Plan Estimated Future Payouts Under Other Awards: Sha(e Value of
Awards (1) Equity Incentive Plan Awards (2) ~ Stock  Number of ~ Exercise  Stock
Awards; Securities Price of and

Shares  Underlying  Option Option
Threshold  Target Maximum  Threshold Target Maximum  of Stock Options Awards  Awards

Name and Type of Award ($) $ ($) (#) (#) (#) (#) (#) ($/sh) ($) (3)
Edward J. Fritscl
Annual Nor-Equity Incentive $ 351,48t $702,97¢ $1,405,95(
Total Retur-Based Restricted Stor 16,16: 32,32« 80,81( $327,28:
Time-Based Restricted Sto« 32,32¢ $610,60(
Stock Options 126,60 $ 18.8¢ $227,88
Terry L. Steven:
Annual Nor-Equity Incentive $ 152,95! $305,91( $ 611,82(
Total Retur-Based Restricted Stor 6,19¢ 12,39¢ 30,99¢ $125,53(
Time-Based Restricted Stot 12,39¢ $234,19¢
Stock Options 48,557 $ 18.8¢ $ 87,40:
Michael E. Harris
Annual Nor-Equity Incentive $ 171,23t $342,47F $ 684,95(
Total Retur-Based Restricted Stor 6,57t 13,14¢ 32,87 $133,13¢
Time-Based Restricted Stot 13,14¢ $248,38!
Stock Option: 51,50C $ 18.8¢ $ 92,70(
Jeffrey D. Miller
Annual Nor-Equity Incentive $ 97,04¢ $194,09: $ 388,18:
Total Retur-Based Restricted Stor 4,72C 9,43¢ 23,59¢ $ 95,57(
Time-Based Restricted Stor 9,43¢ $178,30:
Stock Option: 36,97( $ 18.8¢ $ 66,54¢
W. Brian Reame
Annual Nor-Equity Incentive $ 83,68¢ $167,37F $ 334,75(
Development Incentive Ple 4) 4) 4)
Total Retur-Based Restricted Stor 2,21¢ 4,43t 11,08¢ $ 44,90t
Time-Based Restricted Sto« 4,43t $ 83,771
Stock Option: 17,37 $ 18.8¢ $ 31,26¢

(1) The “Estimated Possible Payouts Under Non-Equiteifitive Plan Awardstolumns reflect the threshold, target and maximashcamounts that our Named Executive Officers
eligible to earn in 2009 under our annual non-gquitentive program. The “Non-Equity Incentive Pl@ompensation” column in the table under “—Summ@ompensationinclude:
actual cash amounts earned under these plans Byaoned Executive Officers for 20C

(2) The “Estimated Future Payouts Under Equity IncenfRlan Awards” columns reflect the number of sharesotal returnbased restricted stock that will vest in the futassumin
threshold, target and maximum levels are satisflés number of shares of restricted stock set fiortie target column reflects the actual numbeshafres of restricted stock grante
such Named Executive Officer in 2009. None of tbstnicted stock granted in 2009 had vested as oéber 31, 200¢

(3) Reflects the fair value of each applicable grangtotk options and restricted stock. For a desoniptf our accounting policies and information netiag the calculation of the fair value
awards of stock options, total ret-based restricted stock and t-based restricted stock, see Note 12 to our Corstelid-inancial Statements included in our 2009 AhReport.

(4) For a description of the development cash incemilaa, se¢* Compensation Discussion and Anal—Development Incentive Ple”
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Outstanding Equity Awards at 2009 Fiscal Year-End

The following table sets forth information with pest to outstanding equity awards held by the NaBeztutive Officers as of December 31, 2009, wisdbased on our year-end stock

price of $33.35 per share:

Option Awards

Stock Awards

Equity
Equity Incentive Plan
Number of Number of Incentive Plan Awards:
Securities Securities Awards: Market or
Underlying Underlying Market Value Number of Payout Value of
Unexercised Unexercised Number of of Shares of Unearned Unearned
Options Options Shares of Stoc} Stock That Shares That Shares That
Option Exercise That Have Not Have Not Have Not Have Not
Name Exercisable Unexercisable Price Option Expiration Date Vested (1) Vested (1) Vested (2) Vested (2)
Edward J. Fritscl 85,88¢ $ 26.1% 2/28/14
Edward J. Fritscl 195,55¢ $ 26.27 2/29/12
Edward J. Fritsch (¢ 54,64¢ 18,21¢ $ 32.3i 2/28/13
Edward J. Fritsch (4 20,81¢ 20,817 $ 42.0% 3/01/14
Edward J. Fritsch (£ 25,08: 75,24¢  $ 29.4¢ 3/02/15
Edward J. Fritsch (€ 126,600 $ 18.8¢ 2/29/16
Edward J. Fritsch (7 112,73¢  $  3,759,67 53,53C $ 1,785,22
Terry L. Steven: 17,851 $ 26.21 2/29/12
Terry L. Stevens (2 19,96° 6,65 $ 32.37 2/28/13
Terry L. Stevens (4 7,602 760 % 42.02 3/01/14
Terry L. Stevens (£ 9,62( 28,85¢ $ 29.4¢ 3/02/15
Terry L. Stevens (€ 48,557 $ 18.8¢ 2/29/16
Terry L. Stevens (€ 23,79¢  $ 793,59 20,53: % 684,74:
Michael E. Harris (3 25,20¢ 8,401 $ 32.37 2/28/13
Michael E. Harris (4 9,60( 9,60z $ 42.0% 3/01/14
Michael E. Harris (5 30,60¢ $ 29.4¢ 3/02/15
Michael E. Harris (6 51,50C $ 18.8¢ 2/29/16
Michael E. Harris (9 36,64: $ 1,222,01. 21,77¢ % 726,19¢
Jeffrey D. Miller (4) 7,402 740z % 41.0¢ 3/23/14
Jeffrey D. Miller (5) 7,328 21,970 $ 29.4¢ 3/02/15
Jeffrey D. Miller (6) 36,97C $ 18.8¢ 2/29/16
Jeffrey D. Miller (10) 16,27t  $ 542,77 15,63 $ 521,29
W. Brian Reame 5,82¢ $ 26.1¢ 2/28/14
W. Brian Reame 13,607 $ 26.27 2/29/12
W. Brian Reames (% 5,46¢ 2,73 $ 32.3i 2/28/13
W. Brian Reames (¢ 3,12¢ 3,13C $ 42.0: 3/01/14
W. Brian Reames (¢ 3,44z 10,32¢  $ 29.4¢ 3/02/15
W. Brian Reames (€ 17,37 $ 18.8¢ 2/29/16
W. Brian Reames (1! 8,74¢ % 291,61: 7,348 % 244,95¢

(1) Consists of tim-based restricted stoc

(2) Consists of performan-based restricted stock and total re-based restricted stoc

(3) Such stock options were issued in March 2006.réxtaining unexercisable stock options became esadsltz prior to the mailing of this proxy stateme¢

(4) Such stock options were issued in March 2007 astiratably on an annual basis over a -year term

(5) Such stock options were issued in March 2008 astira¢ably on an annual basis over a-year term

(6) Such stock options were issued in March 2009 astnagably on an annual basis over a -year term

(7) With respect to shares of time-based resttisteck, 24,950 shares vested prior to the madirtis proxy statement, 25,000 shares are scheédaleest in April 2010, 16,321 shares are
scheduled to vest in March 2011, 25,000 sharesdreduled to vest in April 2011, 13,382 sharessaeheduled to vest in March 2012 and 8,081 shaeescireduled to vest in March
2013. With respect to shares of performance-basstdated stock and total return-based restrictecks 21,206 shares are scheduled to vest on Desre®ih 2010 and 32,324 shares are
scheduled to vest on December 31, 2011 if anda@xtent the vesting criteria is satisfi

(8) With respect to shares of time-based resttisteck, 9,358 shares vested prior to the mailfrthie proxy statement, 6,207 shares are schedaledst in March 2011, 5,132 shares are
scheduled to vest in March 2012 and 3,099 shaeescireduled to vest in March 2013. With respeshtres of performance-based restricted stock aabredurn-based restricted stock,
8,134 shares are scheduled to vest on Decemb@03@,and 12,398 shares are scheduled to vest ceniber 31, 2011 if and to the extent the vestingai is satisfied

(9) With respect to shares of time-based resttisteck, 10,780 shares vested prior to the madiriyis proxy statement, 10,333 shares are schedaleest in April 2010, 6,799 shares are
scheduled to vest in March 2011, 5,443 shareschredsiled to vest in March 2012 and 3,287 sharesdreduled to vest in March 2013. With respech@res of performance-based
restricted stock and total return-based restristedk, 8,626 shares are scheduled to vest on Deae®iib2010 and 13,149 shares are scheduled tornd3¢cember 31, 2011 if and to the
extent the vesting criteria is satisfit

(10) With respect to shares of time-based restlistock, 5,004 shares vested prior to the madfrthis proxy statement, 5,003 shares are schedaledst in March 2011, 3,909 shares are
scheduled to vest in March 2012 and 2,359 shaeesdcreduled to vest in March 2013. With respeshtres of performance-based restricted stock dabrégurn-based restricted stock,
6,192 shares are scheduled to vest on Decemb&03@,and 9,439 shares are scheduled to vest omibece31, 2011 if and to the extent the vestinggstis satisfied

(11) with respect to shares of time-based restlistock, 3,522 shares vested prior to the madfrtgis proxy statement, 2,278 shares are schedaleest in March 2011, 1,836 shares are
scheduled to vest in March 2012 and 1,108 shaeesdeduled to vest in March 2013. With respeshtres of performance-based restricted stock dabrégurn-based restricted stock,
2,910 shares are scheduled to vest on Decemb@03@,and 4,435 shares are scheduled to vest omibece31, 2011 if and to the extent the vestingedatis satisfied
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Option Exercises and Stock Vested in 2009

The following table sets forth information with pext to the exercise of stock options and vestfmgstricted stock by the Named Executive Officdusing 2009:

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized Acquired on Realized
Name Exercise on Exercise Vesting on Vesting
Edward J. Fritscl 137,88t $  1,188,90: 65,56( $  1,600,46
Terry L. Steven: -- - 14,05¢ $ 341,19:
Michael E. Harris 32,75. % 163,20¢ 28,297 $ 691,92
Jeffrey D. Miller -- - 7,98: $ 231,74
W. Brian Reame - - 573, $ 139,43¢
Nongqualified Deferred Compensation in 2009
The following table sets forth information with pest to nonqualified deferred compensation of thendd Executive Officers during 2009:
Aggregate Aggregate
Balance at Balance at
December 31 Aggregate Aggregate December 31

Name 2008 Earnings (1) Distributions 2009
Edward J. Fritscl $ 167958 $ 473,97: % 45,73¢ $ 2,107,82!
Terry L. Steven: $ 268,19( $ 88,44¢ - $ 356,63t
Michael E. Harris $ 216,500 $ 24,63: % 34,39¢ % 206,74
Jeffrey D. Miller - - -- --
W. Brian Reame $ 136573 $ 403,40¢ $ 290,11' $  1,479,02!

(1) Consists of changes in the value of defeiralested in unrelated mutual funds and units ofipdra stock and includes the value attributabldeoassumed issuance of additional phantom
stock at a 15% discount upon the declaration ofi@ehd. The value attributable to the assumedasse of additional phantom stock at a 15% discaponh the declaration of a dividend
is also reflected in th*Nonqualified Deferred Compensation Earn” column in the table und“—Summary Compensatic”

Post-Employment Compensation

Post-Employment Benefits for Messrs. Fritsch, StageMiller and ReamesUnder the terms of the applicable equity awardshénevent the employment of any of Messrs. Fritsch
Stevens, Miller or Reames had been terminated Beoémber 31, 2009 due to their death, in additiaihe benefits payable under their life insurapakcies, all of their unvested time-based
restricted stock would have vested immediatelypfitheir total return-based restricted stock aedgrmance-based restricted stock would have bearfarfeitable and continue to vest
according to the terms of their original grants émelr stock options exercisable as of DecembeR8@9 would have continued to be exercisable fikanonth period thereafter. In the event
the employment of any of Messrs. Fritsch, Stevbtiber or Reames had been terminated as of Dece®be2009 due to their disability, all of their wsted restricted stock would have been
non-forfeitable and continue to vest accordingh®terms of their original grants and stock optiexrercisable as of December 31, 2009 would havéraeed to be exercisable for a six-month
period thereafter. For information regarding outdiag restricted stock and stock options as of Dexr 31, 2009, see “—Outstanding Equity Awards0@®Fiscal Year-End.”
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Post-Employment Benefits for Mr. HarriSOur employment contract with Mr. Harris restricimifrom competing with us during employment and;ept in certain circumstances, for a
one-year period after termination of employmens etinployment contract provides for, among otherg$j severance payments in the event of terminagiams without cause or termination
by Mr. Harris for good reason equal to his basargahen in effect for the greater of one year fitbve date of termination or the remaining termhaf contract. The following scenarios assume
the employment of Mr. Harris had been terminatedfd3ecember 31, 2009. In the event of his deatlddition to the benefits payable under his grieum life insurance policy, the estate of
Mr. Harris would have been entitled to receive shcgayment of $543,754, all of his unvested timsebaestricted stock would have vested immediagepyro rata portion of his total return-
based restricted stock and performance-basedateststock as of the date of his death would haen mon-forfeitable and continue to vest accorthntpe terms of their original grants and
his stock options exercisable as of December 319 2@uld have continued to be exercisable for arsixth period thereafter. In the event of his digbiMr. Harris would have been entitl
to receive a cash payment of $180,250, all of hisested restricted stock would have been non-tafféé and would have continued to vest accordirtgeéderms of their original grants and
stock options exercisable as of December 31, 20f8drhave continued to be exercisable for a sixim@eriod thereafter. In the event of terminatigruls without cause or by him with good
reason, Mr. Harris would have been entitled toikera cash payment of $874,212, continuing beneéitsed at $13,983 and all of his unvested restlistock and outstanding stock options,
whether or not then exercisable, would have beenfadeitable and would have vested automaticatiythe event of termination by Mr. Harris withowdayl reason, Mr. Harris would have
been entitled to receive a cash payment of $30@et2inuing benefits valued at $1,165 and his stqutions exercisable as of December 31, 2009 woale continued to be exercisable for a
three-month period thereafter. For information relgay his outstanding restricted stock and stodioog as of December 31, 2009, see “—Outstandingtwards at 2009 Fiscal Year-
End.”

Benefits Upon a Change in ControlWe have change in control agreements with eachexfské. Fritsch, Stevens, Harris and Miller thavig® benefits to such officers in the event of
certain voluntary or involuntary actual or constive termination of employment within a three-ygariod after a change in control involving our camp. The agreements generally provide
that, if within 36 months from the date of a chamgeontrol, the employment of the executive officeterminated without cause, including a volupt@rmination because such executive
officer’s responsibilities are changed, salaryeiduced or responsibilities are diminished or beeaiis voluntary termination for any reason in nhent3, 14 or 15 following the change in
control, such executive officer will be entitledreceive 2.99 times a base amount. An executiwese lamount for these purposes is equal to 12 tinedsighest monthly salary paid to the
executive during the 12-month period ending priottie change in control plus the greater of (1)aberage amount earned under our annual non-eiquiytive program for the preceding
three years or (2) the amount earned under sudrgroduring the most recently completed fiscal yEBach executive officer would also be entitled upay such termination to receive an
additional stay bonus otherwise payable on thedinsiversary of the change in control in an amaaputal to the base amount referred to in the piergesntence. In the event of a change in
control, Messrs. Fritsch, Stevens, Harris and Wale each also entitled to receive a gross-up payto pay for any applicable Section 280G ex@ses on excess parachute payments. As of
April 13, 2010, the expiration date of the changeadntrol agreements will be April 13, 2013. Theieation dates of the change in control agreemargsautomatically extended for one
additional year on each anniversary date unlesgiveenotice at least 60 days prior to such annamrslate that the term will not be extended.

Mr. Reames would also be eligible to receive cerbanefits upon an actual or constructive termamatvithin a one-year period after a change in @qursuant to an arrangement we
have in place covering other employees. This agarent generally provides that, if within 12 monfttesn the date of a change in control, the employtnoéthe employee is terminated
without cause, including a voluntary terminatiorcéese such employee’s responsibilities are charsgéatky is reduced or responsibilities are dimiagstsuch employee will be entitled to
receive up to one year's base salary plus the aheared (on an annualized basis) during the ylesuah change in control under our annual non-gdanientive program.
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For purposes of these arrangements, “change imatdbgenerally means any of the following events:

the acquisition by a third party of 20% or moreoaf then-outstanding common stock;

the individuals who currently constitute the Bogod individuals who subsequently become directon®se elections or nominations were approved bgastla majority of the directc
currently constituting the Board) cease for anysogato constitute a majority of the Boa

approval by our stockholders of a reorganizatioarger or consolidation in which we are not the aing entity; or

approval by our stockholders of a complete liquatabr dissolution or the sale or other dispositidrall or substantially all of our assets.

The table set forth below describes the benefitsdvie Fritsch, Stevens, Harris, Miller and Reameslavhave each received assuming the employmesuaif officers had been
terminated in connection with a change in contnatbccurred as of December 31, 2009. For purpafstiss table, we assume the per share price o€oommon stock was $33.35, which was
the closing price on the New York Stock Exchangéegember 31, 2009. Our equity incentive plans jpi@for the immediate vesting of all options, rieséd stock and benefits upon a
change in control. The value of stock options agdricted stock that vested prior to the changmitrol and other benefits that are payable in mlantce with their terms, regardless of the
occurrence of a change in control, such as bengfiier our deferred compensation plan and retireplan, are not deemed under SEC rules to be pagn@on a termination following a
change in control.

Value of
Vesting of
Performance-
Value of Based and
Vesting of Total Return- Value of
Time-Based Based Vesting of Excise Tax
CashPayment Value of Restricted Restricted Stock Options Gross-Up
Name (1) Benefits (2) Stock (3) Stock (4) (5) Payments
Edward J. Fritscl $ 741935 $ 144648 $ 3,759,670 $ 1,469,090 $ 2,139,74 -
Terry L. Steven: $ 364593 $ 81,64( $ 793597 $ 563,48 $ 820,33¢ $ 1,733,17.
Michael E. Harris $ 400181 $ 153,04: $ 1,22201 $ 597,60: $ 871,38( -
Jeffrey D. Miller $ 2,485,333 $ 118,34t  $ 542,77 $ 428,98 $ 619,62: $ 1,366,24
W. Brian Reame $ 521,84t - $ 291,61: $ 201,57¢ % 293,81° -

(1) Includes amounts earned under our annual @wity incentive program for 2009 but unpaid adDetember 31, 2009. The change in control arrangerequire the payment to ¢
Named Executive Officers of amounts earned but ighas of the date of the change in control. Sucbuarts, which are deemed to have been earned in 200%lso reflected in the ta
under‘—Summary Compensatic”

(2) Consists of the present actuarial benefits of omirtig health care and other benefits. Upon a teatiin in connection with a change in control, Mes$tritsch and Harris would also
entitled to receive continuing health insuranceecage until such officer becomes eligible for semdmedical benefits under Medica

(3) Consists of tim-based restricted stock held by such Named ExecGiffieer that had not vested as of December 3192

(4) Consists of performan-based and total ret.-based restricted stock held by such Named ExecGiffieer that had not vested as of December 3192

(5) Consists of stock options held by such Named Exez@fficer that had not vested as of Decembe2809.

In the event the employment of the Named Execu@iffeeers had not been terminated in connection witthange in control that occurred as of Decemibe2@09, all of the outstanding
restricted stock and unexercisable stock optidms iti-themoney values of which are set forth in the tableval would have vested as of such date. Additignétle Named Executive Office
would have been eligible to receive a stay bonutherirst anniversary of the change in contrchimamount equal to 12 times the highest monthrgadaid to the executive during the 12-
month period ending prior to the change in conptak the greater of (1) the average amount earnddrwour annual non-equity incentive program fer pheceding three years or (2) the
amount earned under such program during the moshtly completed fiscal year. Assuming a changmintrol had occurred as of December 31, 2009, tthel®nus payable on December
2010 would have been $1,595,211 for Mr. Fritscl985765 for Mr. Stevens, $874,212 for Mr. Harris $549,924 for Mr. Miller. In the event of continuethployment, we estimate that the
tax gross-up payment would have been $437,905 foiMler. Messrs. Fritsch, Stevens and Harris ldmot have been subject to Section 280G exciséntthe event of continued
employment.
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Director Compensation in 2009

During 2009, the Chair of the Board received anuahnash retainer of $60,000 and other non-empldjreetors received annual cash retainers of $46 B@mbers of the audit,
executive and compensation and governance comsitteeived additional annual cash retainers of@ibfor each committee, except that the additionalal cash retainer was $10,000 for
the chair of the compensation and governance caerrgind $20,000 for the chair of the audit commitidon-employee directors on the investment coremiteceived additional annual cash
retainers of $10,000 plus $500 per day for propeidits. Non-employee directors do not receive tiddal fees for attendance at meetings or partiiwipan conference calls of the Board or its
committees. Each non-employee director also reseavgrant of time-based restricted stock at thénbétg of each year with a value of approximate® ®00. Upon joining the Board, each
non-employee director received options to purcH&5@00 shares of common stock at an exercise pgual to the fair market value on the date of grem2009, grants of equity incentive
compensation to directors were pre-approved bydlLBoard.

The table set forth below provides information cemming the compensation of persons serving as ngslegee directors during 2009:

Nonqualified
Fees Earnec Deferred
or Paid in Stock Option Compensation All Other
Name Cash Awards (1) Awards (1) Earnings (2) Compensation (3) Total
Thomas W. Adle $ 60,000 $ 56,33: == - % 854 $ 124,87
Gene H. Anderso(4) $ 27,50( -- - - - $ 27,50(
David J. Hartzel $ 54,37( $ 54,56¢ $ 27,20( - $ 398 % 140,12:
Lawrence S. Kapla $ 65,000 $ 56,33: - $ 53 $ 854( $ 129,92¢
Sherry A. Kellett $ 50,00C $ 56,33: - - $ 854( $ 114,87:
L. Glenn Orr, Jr $ 60,00( $ 56,33: -- - 3% 854 $ 124,87
O. Temple Sloan, J $ 80,00 $ 56,33: - 3 62€ $ 8,85t % 145,81!

(1) Reflects the grant date fair value of such awaRestricted stock issued in 2009 to directors wéktratably on an annual basis over a fgear term. Stock options issued in 2009, w
expire after seven years, vest ratably on an artragi$ over four year

(2) Prior to 2006, noremployee directors could elect to defer cash comsgém for investment in units of phantom stock.tié end of each calendar quarter, any director ddferre(

compensation into phantom stock was credited wiitswof phantom stock at a 15% discount. Divideodshe phantom units are assumed to be issuedlitiadl units of phantom sto

at a 15% discount. Directors who deferred compémsatrior to 2006 in this manner continue to beddesl with additional units of phantom stock atsd discount upon the declarat
of dividends. The amount set forth in the tablesists of the value attributable to assumed issuaheglditional phantom stock at a 15% discount ughendeclaration of a dividend, |
such amounts do not take into account fluctuatioriee implied value of such phantom stock basedhanges in the value of our common stc

Consists of dividends received in 2009 on outstagdestricted stock. Such dividends are fanfieitable and are paid at the same rate and ersime date as on shares of our con

stock. Excludes dividends received by Mr. Anderisn®009 on outstanding restricted stock that hashlearned by Mr. Anderson during his period of ewyplent. See Note -

(4) Mr. Anderson retired as an officer of our companyJone 30, 2009. Information presented in the tabfesists only of compensation earned by Mr. Anglei@s a noremployee directc
after such date and does not include any compemnsetirned as an employee prior to such date. Rribis retirement, Mr. Anderson executed a retinen@greement providing th
among other things, all of his long-term equityantive awards outstanding as of the date of hieereent are norferfeitable and remain exercisable according totéhms of their origin:
grants subject to the conditions described in etirement plan. See our Current Report on Fc-K dated June 19, 200

3

-
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PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The audit committee intends to appoint Deloitte 8u€he LLP to serve as our independent registerblicpaccounting firm for 2010. If the appointmeriteloitte & Touche LLP is not
ratified, the audit committee anticipates thatiit nevertheless engage Deloitte & Touche LLP asindependent registered public accounting firmZ0L0, but it will consider whether it
should select a different independent registerddipaccounting firm for 2011.

Representatives of Deloitte & Touche LLP are expé¢d be present in person or by telephone at #eting and will have the opportunity to make aestent if they desire to do so. Tt
are also expected to be available to respond tmpppte questions.

The Board recommends a vote FOR this proposal.
Principal Accountant Fees

Aggregate fees recorded in our financial statemfemtprofessional services rendered by our indepehrkgistered public accounting firm for 2008 @009 were as follows:

2009 2008
Audit Fees(1) $ 1,188,400 $ 1,276,00:
Tax Fees(2) $ 4887 % 54,27¢
All Other Fees(3) $ 25,00( -

(1) Consist of fees billed for professional seegicendered for the audit of our consolidated firerstatements and review of the interim consadiddinancial statements included in our
quarterly reports. Also includes fees billed foofessional services associated with SEC registrattatements, periodic reports and other docuniigedswith the SEC or other
documents issued in connection with securitiesrivffis (e.g., comfort letters and consents) andstisgiin responding to SEC comment lett

(2) Consist of fees billed for professional servicestéx compliance, tax advice and tax plann

(3) Consist of fees billed for professional servicdatesl to a review of our internal audit functic

Pre-Approval Policies

The audit committee has adopted a policy requitfiregpre-approval of all fees paid to our independegistered public accounting firm. All fees p&idour independent registered public
accounting firm for services incurred during 2008revpre-approved in accordance with the committgelisies. Before an independent registered pusizounting firm is engaged to render
any service for us or for any of our wholly ownetbsidiaries, the proposed services must eithepeeifically pre-approved by the audit committeesoch services must fall within a category
of services that are pre-approved by the audit citt@enwithout specific case-by-case considerathary services in excess of any pre-approved amoontny services not described above,
require the pre-approval of the audit committedrchdth a review by the audit committee at its hegheduled meeting. The audit committee has détedithat the rendering of the non-audit
services by Deloitte & Touche LLP during or relatio 2009 was compatible with maintaining such findependence.
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PROPOSAL THREE:
APPROVAL OF AN AMENDMENT TO
OUR EMPLOYEE STOCK PURCHASE PLAN

The Board has adopted a resolution recommendingthastockholders approve an amendment to our@yeplstock purchase plan to increase the numtshrasés issuable thereundel
an additional 500,000 shares and extend the tetimegblan through May 13, 2020. A copy of the plsproposed to be amended and restated, isedtashAppendix A.

We established our employee stock purchase plaA9i to give all eligible employees an increased@eal interest in our success and progress byueagimg their ownership of
common stock. Today, nearly 150 of our employee87d6% of our total employee base, own sharesigir@ur employee stock purchase plan. The BodieMes that continued equity
ownership promotes our long-term success by alggtiie interests of our employees with the interestaur stockholders and providing a direct and destrable stake in our success.

The maximum number of shares of common stock sttjete employee stock purchase plan was 500,08@s upon its original adoption in 1997, which amtovas thereafter increas
by an additional 65,953 shares. As of DecembeRBQ9, there were 48,775 remaining shares of constamk available for future purchase under our ey stock purchase plan.

Summary of Plan

All of our employees are generally eligible to papate in the employee stock purchase plan. Agitdé employee enrolls in the plan by authorizimymwll deductions that are used to
purchase shares of our common stock. The payrdlici®n must be designated as a specific percemifaiie individual's compensation for each paypatiod. Participants may change their
payroll deductions at any time. A participant maghdraw from the plan, and receive a refund ordnier contributions (without interest), at anyéinThe aggregate fair market value of all
shares of common stock that an employee may pueadlvader the plan cannot exceed 25% of such empfogash compensation.

Assuming stockholders approve this proposal, ugntadditional 500,000 shares may be issued purswanir employee stock purchase plan. The numbshafes authorized for
issuance under the plan will be adjusted as istalojyirequired in the event of a share dividendystsplit, consolidation of shares or other chamgéise our capitalization.

Payroll deductions for each participant and cashddnds paid on such participant’s shares heltiénplan are accumulated during the plan’s “offepegods.” Unless the administrator
determines otherwise, each offering period lageetimonths and offering periods begin on the fiest of each calendar quarter. At the end of eaetmonth offering period, each
participant’s account balance, which includes aadated cash dividends, is applied to acquire shairesmmon stock at a cost that is calculated 20%5of the lower of the average closing
price on the New York Stock Exchange on the fivesszutive days preceding the first day of the guant the five days preceding the last day of thertgr.

Shares that are purchased for each participarteddein a stock account with our transfer agentaAgeneral rule, shares purchased under the plahbetheld for at least one year. A

the holding period requirement is satisfied, theipipant may withdraw the shares from the accaurttansfer the shares at any time. Only currergleyees are eligible to participate in the
plan. If an employee’s employment terminates for eeason other than death or disability, any ¢gastuch participant’s account is promptly paidte terminated employee.
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Administration

Our employee stock purchase plan is administerettidogompensation and governance committee arftédutl Board. The administrator is responsibleifdgerpreting the plan and
adopting rules and regulations that are necessapmropriate for the administration of the plan.

The plan may not be amended without stockholderaap to the extent required by the New York St&oichange. Generally, under current New York Stoghange rules, all material
amendments to any equity incentive plan, includir@se that materially increase the number of sheraable and expand the types of awards availabikee persons eligible to receive
awards, must be approved by stockholders.

Tax Treatment

For federal income tax purposes, the purchasearestunder the employee stock purchase plan isableaevent to the participants resulting in ordjriacome in an amount equal to
difference between the purchase price and therfaiket value of the shares received on the dgpe@mhase. We receive a corresponding income tandiied to the extent of the income so
recognized by the participants. A disposition @& fihares acquired through the plan would be tagedpital gain for federal income tax purpose$oextent of any appreciation.

The plan is not qualified under the provisions e€®ns 401(a) or 423 of the Internal Revenue Gdé86 and is not subject to any of ERISA provisio

The Board recommends a vote FOR this proposal.

OTHER MATTERS

Our management knows of no other matters that magyresented for consideration at the meeting. Heweéfzany other matters properly come before tleetimg, it is the intention of the
person named in the proxy to vote such proxy imetance with his judgment on such matters.

STOCKHOLDER PROPOSALS FOR 2011 ANNUAL MEETING

To be considered for inclusion in the 2011 proxytamal, stockholder proposals to be presentedea@i1 annual meeting of stockholders must bevedddy our secretary prior to
December 3, 2010. If a stockholder wishes to prtesgmoposal at the 2011 annual meeting, whethaobthe proposal is intended to be included in2B&1 proxy material, our bylaws requ
that the stockholder give advance written noticeupsecretary not less than 60 nor more than 96 piaor to the anniversary of this meeting. Itackholder is permitted to present a proposal
at the 2011 annual meeting but the proposal wagohtded in the 2011 proxy material, the compeipsaand governance committee has determined thigirouy holder would have the
discretionary authority granted by the proxy cardate on the proposal if the proposal was receafest February 16, 2011.
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COSTS OF PROXY SOLICITATION
The cost of preparing, assembling and making tb&ypmaterial available to our stockholders willl@ne by us. We will also request persons, firnts @rporations holding shares in
their names or in the names of their nominees, kvbi@res are beneficially owned by others, to sleagroxy material to, and to obtain proxies frauch beneficial owners and we will
reimburse such holder for their reasonable expensising so. We have retained Broadridge and Wrdlgio Shareowner Services to assist in the pradfadentifying and contacting
stockholders for the purpose of soliciting proxi€se entire expense of these proxy solicitationsedting services is expected to be approximate,&10.

BY ORDER OF THE BOARD OF DIRECTORS

(D71 SHm N

O. TEMPLE SLOAN, JR.
Chair of the Board of Directors

April 2, 2010
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Appendix A

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

Highwoods Properties, Inc. (the "Company") herebtaklishes this Amended and Restated Employee Racthase Plan (the "Plan”), to be effective upppraval by the holders of
majority of the outstanding shares of Common Statlk duly authorized meeting of the Compangtockholders, granting Eligible Employees of @empany and its Subsidiaries
opportunity to purchase Common Stock of the Company

NOW, THEREFORE, the Company hereby establisheP ke, the terms of which are as folloy

SECTION 1
PURPOSE

The purpose of this Plan is to give Eligible Emgleg of the Company and its Subsidiaries, an oppityttio acquire shares of the Company's CommonkStorder to increase th
proprietary interest in the Company's successntm@rage them to remain in the employ of the Compand to continue to promote the Company's bestdsts and enhance its lotega
performance.

SECTION 2
DEFINITIONS

Wherever used herein, the following words and psahall have the meanings stated below unledfeaedit meaning is plainly required by the context:

(a) " Administratol means Wells Fargo Shareowner Services or sudr tird party administrator appointed by the Cotteei to maintain the records of the Plan and consluch othe
duties as may be further described herein.

(b) " Available Sharésmeans the aggregate number of shares of Comnuwk Sthich may be purchased by Eligible Employeeseunhe 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 agdend

(e) " Committed means the Compensation and Governance Committde Board to which the Board may delegate its @mvwvith respect to administration of the Plan pars tc

Section 6 hereof.
) " Common Stock means shares of the common stock of the Comafig, par value. Common stock hereunder includes toeasury stock and stock of original issue.
(9) " Company means Highwoods Properties, Inc., a Maryland eation.

(h) " Compensatiohmeans an Eligible Employee's regular base pahetate in effect on the applicable Offering Datel any annual bonus, overtime payment or salesnission
excluding any pre-tax contribution to any medicatairement plans qualified under Section 125@i (k) of the Code.

A-1




(0] " Eligible Employeé means any individual who on any Offering Dateisployed by the Company or a Subsidiary on a redulatime basis. A person shall be considered empl
on a regular fultime basis if he or she is customarily employedhsyCompany or a Subsidiary at least 20 hours eekvand is customarily employed for more than fivanths per calend
year. "Eligible Employee" shall not include any g@m who would own, immediately after the Option wgaanted, stock possessing five percent or motbenfotal combined voting power
value of any class of stock of the Company, or 8apsidiary. For purposes of this subsection 2(@cls ownership of an individual shall be determingdier Section 424(d) of the Code,
stock that the individual may purchase under ontitey Options shall be treated as stock owned eyrttividual.

(0] " Exchange Act means the Securities Exchange Act of 1934, asdetk

(k) " Exercise Datémeans any March 31, June 30, September 30 anelnbiesr 31 during the term of the Plan.

0} " Fair Market Valué¢ of Common Stock as of any date means the avesgee closing or last prices of the Common Stooktlre New York Stock Exchange or other compai
reporting system for the five consecutive tradiagslimmediately preceding such applicable date.

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

(n) " Offering Period means the period commencing on an Offering Dateldmder and ending on the next following ExerBiate.

(o) " Option' means an option granted hereunder which willtienéin Eligible Employee to purchase shares of ComStock.

(®) " Option Pric& means the lesser of 85% of the Fair Market Va@eieshare of Common Stock as of the applicableridffeDate or 85% of the Fair Market Value per shair€ommol
Stock on the applicable Exercise Date.

(a) " Plari’ means this Highwoods Properties, Inc. AmendedRestated Employee Stock Purchase Plan as sethferg¢in and as subsequently amended.

) " Purchase Accouhimeans the book entry account maintained by thegmy or Administrator to record the funds withhietlsm each Eligible Employee's payroll for the phase c

Common Stock, to record the shares of Common Stregdited to each Eligible Employee under the Plahta record dividends credited to an Eligible Eaygle for use in the Plan pursuar
Section 12.

(s) " Subsidiary or " Subsidiarie$ means the corporation or corporations meetingdl@irements of Section 424(f) of the Code.
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SECTION 3
BASIS OF PARTICIPATION AND GRANTING OF OPTIONS

(a) Each Eligible Employee on any Offeridgte, subject to earlier termination of the Plamspant to subsection 14(c) hereof, ending withléis¢ Offering Date on which shares
Common Stock are available for grant within theitation set forth in Section 5, is granted an Optieereunder which will entitle him or her to pursbaat the Option Price per sk
applicable to such Offering Date, the largest nundfieshares of Common Stock, including any fractidra share (computed to at least three decimakp)a that may be purchased with
cash balance of the Eligible Employee’s PurchasepAuat.

(b) If the number of shares of Common Stimckwhich Options are granted pursuant to subse@ia) exceeds the applicable number set for8eution 5, then the Options granted u
the applicable paragraph to all Eligible Employessll, in a nondiscriminatory manner which shall dmnsistent with subsection 14(c), be reduced mp@rtion to their respecti
Compensation, and the balance of the Purchase Atcbeach Eligible Employee shall be returned withinterest to each Eligible Employee as soonrastjgable.

(c) Payment for Common Stock purchased wride Option shall be made only by payroll dedutidmver a designated Offering Period and, in a@mre with Section 12, t
reinvestment of dividends paid in a designated i@ffePeriod on shares credited to the Eligible Eoypk’s Purchase Account.

(d) Each Option under the Plan shall benigrdh on the condition that (i) a registration stetet under the Securities Act of 1933, as amenthed"Securities Act"), with respect to
Common Stock subject to such Option has becometeféeand a copy of the Prospectus has been detivier the Eligible Employee and (ii) the share€ofmmon Stock issuable hereur
have been approved for listing by the New York 8tBgchange.

SECTION 4
PURCHASE ACCOUNT

Each Eligible Employee shall notify the Company, suth forms as shall be provided by the Companyeast 21 days before the applicable Offering Dafethe percentage (in whe
numbers) of Compensation which the Eligible Emptyéshes to have withheld ratably from the EligiBleployee's Compensation during the Offering Penduich percentage may not
less than 1%, or more than 25%.

Each Eligible Employee shall authorize the Compang its Subsidiaries to withhold from the EligitHenployee's aftetax compensation, beginning as soon as practidabitaving the
making of the election described in this Secticand continuing throughout the duration of the OffgrPeriod unless terminated sooner under Sectiddl Withheld amounts may be used
the Company for general corporate purposes. Thep@agnor Administrator shall maintain a record ofte&ligible Employee's funds in the Eligible Empdeys Purchase Account. Such fi
so accumulated within said Purchase Account masehened to an Eligible Employee or beneficiaryhwitt interest or applied toward the purchase of @om Stock only pursuant to 1
provisions contained in this Plan.
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SECTION 5
MAXIMUM LIMITATIONS

The aggregate number of shares of Common Stockahlifor grant as Options pursuant to this Pleallsiot exceed the sum of 500,000 plus the amotiavailable shares remaining a:
the effective date of this Plan for purchase urtierCompanys Amended and Restated Year 2000 Employee Stoath®se Plan (which was 48,775 as of December 319)280bject t
adjustment pursuant to Section 10 hereof. Shar€oofmon Stock granted pursuant to the Plan maytbereauthorized but unissued shares or sharesandwereafter held in the treasury
the Company. In the event that any Option granteadyant to subsection 3(a) expires or is terminatadendered or canceled without being exercisedhole or in part, for any reason,
number of shares of Common Stock theretofore stubjesuch Option shall again be available for gasan Option pursuant to subsection 3(a) and sballeduce the aggregate numbe
shares of Common Stock available for grant as ufions as set forth in the first sentence of 8gstion.

SECTION 6
ADMINISTRATION

The Plan shall be administered by the Board, whizlhe extent it shall determine, may delegatpatsers with respect to the administration of thenRexcept its powers under subsection 14
(c)) to the Committee. If the Board chooses to app®m Committee, references hereinafter to the Bgexcept in subsection 14(c)) shall be deemeefier to the Committee. Subject to
express provisions of the Plan, the Board may mé¢rthe Plan, prescribe, amend and rescind rulésegulations relating to it, correct any defectbmission or reconcile any inconsistenc

the Plan, determine the terms and provisions ofQp&ons granted hereunder, determine and charg®©ffering Periods, Offering Dates and ExerciseeBgexcept as otherwise limi
herein) and make all other determinations necessagdvisable for the administration of the PlaheTdeterminations of the Board on all matters rdiggrthe Plan shall be conclusive
member of the Board shall only be liable for angiaactaken or determination made in bad faith.

SECTION 7
TERMS OF OPTIONS

(a) Each Option shall, unless sooner expinersuant to subsection 7(b) or (c), be exercisethe Exercise Date for the applicable Offeringidte Each Option not exercised during
Offering Period shall expire on the Exercise Daiethie applicable Offering Period.

(b) An Eligible Employee may at any timeesdst 21 days before an Exercise Date (or sucér ailite as may be selected by the Committee) tatenthe Option in its entirety by writt
notice of such termination delivered in the mansetr forth in subsection 14(i). Such terminationlishacome effective upon receipt of such noticetly Company. As soon as pract
following such notice, all funds then in the EliiEmployee's Purchase Account shall be returnédetdeligible Employee without interest. Subsedueash dividends paid on shares he
the Eligible Employees Purchase Account will be paid to the Eligible HEogpe and not retained in such Purchase Accourth &ligible Employee may again elect to participatgayrol
deductions under the Plan on the next Offering Patsuant to Sections 3 and 4, when, in accordaiitteSection 12, cash dividends paid on shares inefde Eligible Employee Purchas
Account will again be credited to such Purchaseofiot for use pursuant to Section 3(a).

(c) An Option shall expire on the firstdocur of the Exercise Date for the applicable OfigPeriod and the date that the employment offigible Employee with the Company and
Subsidiaries terminates (as determined by the Bdardany reason, including death or permanenthdiiéa (as determined by the Compasylong term disability plan). In the event that
Option expires because of termination of employmalitfunds and shares then on deposit in the llBgEmployee's Purchase Account shall be returnigiout interest tathe Eligible
Employee (or his or her estate or the beneficiasighated pursuant to Section 9(b)) and the Ebditrhployee's Purchase Account closed.

A-4




SECTION 8
MANNER OF EXERCISE OF OPTIONS AND PAYMENT FOR COMMO N STOCK

(a) Except as provided in subsection 8¢h(c), each Eligible Employee's Option shall bereised automatically on the Exercise Date of €affaring Period, and the maximum num
of shares of Common Stock, including fractionalresawill be purchased by the Administrator for led&digible Employee with the entire proceeds offe&tigible Employee's Purche
Account. The Common Stock purchased under this@e8tmay be either treasury stock or stock ofinagissue, in the discretion and at the direcobthe Company.

(b) Upon the written request of an EligiBlmployee following any Offering Period, the Adnsitrator shall deliver (or cause to be deliveredjuoh Eligible Employee: (i) a certificate
up to all of the whole shares purchased under stibse8(a) and then retained in the Eligible Emeleg Purchase Account (as adjusted pursuant to Setfiprand (ii) the cash value of ¢
fraction of a share (based on the Fair Market Valuthe common Stock as of the date such requektligered) remaining in such Purchase Accountestpd to be withdrawn. Shares tc
delivered to an Eligible Employee under the Plat beé registered in the name of the Eligible Empleyor, at the election of the Eligible Employeethia name of the Eligible Employee i
his or her spouse as joint tenants with rightswfisorship. Any remaining shares in such Eligileployee's Purchase Account will continue to bedited to such Eligible Employe
Purchase Account and cash dividends paid therelbbeveredited to such Purchase Account withouwdrigdt in accordance with Section 12.

(c) Subsection 8(b) notwithstanding, argible Employee may not withdraw any share purchasetér this Plan until the date that is twelve rherftom the Exercise Date on which s
share was purchased, except pursuant to subs&¢tpopon the Eligible Employee’s death, permarniisability or other termination of employment.

(d) Subject to Section 12, an Eligible Eaygle may not make additional cash payments intb Eligible Employee's Purchase Account.

SECTION 9
PROHIBITION OF TRANSFER AND DESIGNATION OF BENEFICI ARY

(a) No Option may be transferred, assigpéztiged, or hypothecated (whether by operatidawfor otherwise), and no Option shall be subjeatecution, attachment or similar proc
Any attempted assignment, transfer, pledge, hypatiien or other disposition of an Option, or leviyattachment or similar process upon the Optionspecifically permitted herein shall
null and void and without effect. An Option may deercised only by the Eligible Employee during disher lifetime.

(b) Each Eligible Employee may file a waiitdesignation of beneficiary who is to receive atgck or cash held in the Eligible Employgd®urchase Account in the event that
Eligible Employee dies.

SECTION 10
ADJUSTMENT PROVISIONS

The aggregate number of shares of Common Stock redthect to which Options may be granted, the aggeenumber of shares of Common Stock subjectdh eatstanding Option, t
Option Price per share of each Option and the nurabshares in each Purchase Account may all beoapptely adjusted as the Board may determineafor increase or decrease in
number of shares of issued Common Stock resulting fa subdivision or consolidation of shares, waetthrough reorganization, recapitalization, steghit-up, stock distribution «
combination of shares, or the payment of a shanelehd or other increase or decrease in the numbsuch shares outstanding effected without recefigtonsideration by the Compa
Adjustments under this Section 10 shall be maderdatg to the sole discretion of the Board, andlésision shall be binding and conclusive.
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SECTION 11
DISSOLUTION, MERGER AND CONSOLIDATION

In the event of (i) the adoption of a plan of mergmnsolidation, share exchange or similar trafsamf the Company with any other corporation asult of which the holders of t
Common Stock of the Company in the aggregate wimddive less than 50% of the voting capital stacthe surviving or resulting corporation; (ii) tiproval by the Board of an agreen
providing for the sale or transfer (other than exsusity for obligations of the Company) by the Ca@mp of a majority of the stock of a significant sidiary of the Company or substantially

of the assets of the Company or of a significahbisgliary of the Company; (iii) the acquisition obne than 20% of the Company's voting capital stoglany person within the meaning
Section 13(d)(3) of the Exchange Act, other thareeson, or group including a person, who beneficiavned, as of the most recent Offering Date, nthes 5% of the Company's securit

in the absence of a prior expression of approvéhefBoard; (iv) during any period of two conseeetyears, individuals who at the beginning of spehiod constitute the Board cease for
reason to constitute at least a majority theredésmthe election, or the nomination for electigrthiee Company's stockholders, of each new diregts approved by the vote of at least two-
thirds of the directors then still in office who meedirectors at the beginning of the period; orgmy other change in control of the Company of taneathat would be required to be reporte
response to Item 6(e) of Schedule 14A of RegulatidA under the Exchange Act, then any Option ghhtereunder during the thewrrent Option Period shall remain exercisablel uhé
Exercise Date of the then-current Option Perio8)jestt to all of the terms hereof not inconsisteithwthis Section 11.

Anything contained herein to the contrary notwiéimgting, upon the dissolution or liquidation of tbempany or the consummation of a merger or conatidid in which the stockholders of
Company receive less than 50% of the voting captdk of the surviving or resulting corporatioack Option granted under the Plan shall termiratethe Eligible Employee shall have
right, following the adoption of a plan of dissadut or liquidation or a plan of merger or consotida and in any event prior to such dissolutioguidation, merger or consolidation, to exer
his Option to purchase Common Stock on the Exei2ite of the then-current Offering Period, subjecll of the other terms hereof not inconsisteithwhis Section 11.

The grant of an Option pursuant to this Plan shailaffect in any way the right or power of the Gmmy to make adjustments, reclassifications, reorg#ions, or changes of its capita
business structure, or to merge or consolidaten dissolve, liquidate or sell, or transfer allamy part of the business or assets.

SECTION 12
DIVIDENDS AND INTEREST

(@) During any period in which an Eligidamployee is participating in the Plan through p#ydeductions, but only during such period, cashidiinds paid on shares (including
fraction of a share) held in an Eligible EmployeRlsrchase Account will be credited to such EligiBlaployees Purchase Account and used in addition to suchopaeductions to purcha
shares of Common Stock on the Exercise Date. Adjists made pursuant to Section 10 will be creditetthe Purchase Account of the Eligible EmployBévidends paid in property ott
than cash or shares of Common Stock will be disteitd to an Eligible Employee as soon as practicallie dividends will be earned on a share in agiBlié Employees Purchase Accou
until the dividend payment for the first divideretord date that follows the purchase date of shahes

(b) No interest will accrue on or be pagabith respect to cash dividends held in an Elgibinployee’s Purchase Account.
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SECTION 13
LIMITATION ON OPTIONS

Notwithstanding any other provisions of the PI

(@) All Eligible Employees shall have thenee rights and privileges under the Plan, excegitttte amount of Common Stock which may be purchaseler Options granted pursuar
Section 3, shall bear a uniform relationship to @@mpensation of Eligible Employees. All rules ateterminations of the Board in the administratidrthe Plan shall be uniformly a
consistently applied to all persons in similar girsstances.

(b) The term of said Plan shall be for aigukof 10 years commencing on the effective daté ending on the 1® anniversary of such effective date unless termihatglier by th
exhaustion of the Available Shares pursuant toi@@& or 5 or as provided in subsection 14(c).

(c) As a condition to the exercise of arti@p the Company may require the person exercisirg Option to represent that, at the time ofamh exercise, the shares are being purcl
only for an investment and without any presentrititm to sell or distribute such shares if, in t@nion of counsel for the Company, such represemtds required by any applical
provisions of law.

SECTION 14
MISCELLANEOUS

(@) Legal and Other RequirementShe obligations of the Company to sell and deli@@mmon Stock under the Plan shall be subjectlitapplicable foreign or domestic lav
regulations, rules and approvals, including, butlhoway of limitation, the effectiveness of a gation statement under the Securities Act anddhairements of any stock exchange t
which the shares of Common Stock may be liste@é&nded necessary or appropriate by the Companyifi€ads for shares of Common Stock issued hereumdg include a restricted lege
as the Board shall deem appropriate.

(b) No Obligation to Exercise OptionsThe granting of an Option shall impose no oblatupon an Eligible Employee to exercise such @ptinless such Eligible Employ
affirmatively elects to purchase Common Stock tgtopayroll withholding as described in Section 4.

(c) Termination and Amendment of Plarhe Board may from time to time alter, amenduspend the Plan or any Option granted hereunderagrat any time terminate the Plan, ex
that it may not materially and adversely affect amystanding Option without the consent of the bolthereof.

(d) Application of FundsThe proceeds received by the Company from theeafaCommon Stock pursuant to Options will be usedjeneral corporate purposes.

(e) Withholding TaxesUpon the exercise of any Option under the Pla&Gompany shall have the right to require theiBlBgEmployee to remit to the Company an amourficaht tc
satisfy all federal, state and local withholding taquirements prior to the delivery of any cectfie or certificates for shares of Common Stock.

) Right to Terminate EmploymentNothing in the Plan or any agreement entered mirsuant to the Plan shall confer upon any EleiBmployee the right to continue in
employment of the Company or any Subsidiary orcaféay right which the Company or any Subsidiaryhave to terminate the employment of such Eligiheployee.
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(9) Rights as a Stockholde¥o Eligible Employee shall have any right asackholder with respect to shares covered by ano@pthless and until such Option has been exercised.

(h) Leaves of Absence and Disabilityhe Board shall be entitled to make such rulegulations and determinations as it deems apptepuiader the Plan in respect of any leav
absence taken by or disability of any Eligible Eaygle. Without limiting the generality of the forégg, the Board shall be entitled to determine (ether or not any such leave of abs:
shall constitute a termination of employment witthe meaning of the Plan, and (ii) the impactnij,eof any such leave of absence on Options urdePtan theretofore granted to any Elig
Employee who takes such leave of absence.

@) Notices Every direction, revocation or notice authorizedeguired by the Plan shall be deemed deliveretherdate it is personally delivered, or the date th three business d:
after it is sent by registered or certified mabstage prepaid, to the Company’s Director of HurRasources, at the Compasyrincipal office at 3100 Smoketree Court, Suid®,6Raleigr
NC 27604; and shall be deemed delivered to anl#iéigtmployee (i) on the date it is personally daled to him or her or (ii) three business daysrdffis sent by registered or certified m
postage prepaid, addressed to him or her at thadasess shown for him or her on the records®fQbmpany or of any Subsidiary.

(0] Applicable Law All questions pertaining to the validity, constriect and administration of the Plan and Options tgdmereunder shall be determined in conformityhwhiie laws c
the state of Maryland.
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Exercise Your Right to Vote *
IMPORTANT NOTICE Regarding the Awvailability of Proxy Materials

Meeting Information
Meeting Type: Annual Meeting

HIGHWOODS PROPERTIES, INC. For helders as of: March 02, 2010
Date: May 13, 2010 Time: 11:00 AMEST B
Location: Highwoods Properties A
3100 Smoketree Court, Suite 20 R
Raleigh, NC 27604 C
Phone: 919-872-4924 0O
Wy D
is“ 1 WOO S You are receiving this communication because you hold E
shares in the above named company.
AR O P E AR T | E &
3100 E‘ﬂf.l'.‘i'?’ SUITE 600
FALELG, W Srend- 1081 This is not a ballot. You cannot use this notice to vote

Investor Address Line

L

1234 ANYWHERE STREET
ANY CITY, ON ATA 1A1

before voting.

these shares. This communication presents only an
overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy

Investor Address Line 12 i materials online at www.proxyvote.com or easily request a
Investor Address Line 3 O | paper copy (see reverse side).

Investor Address Line &

Investor Address Line 5 = | We encourage you to access and review all of the
John Sample important information contained in the proxy materials

See the reverse side of this notice to obtain

proxy materials and voting instructions.

Broadridge Internal Use Only

Job #

Envelope #
Sequence #

# of # Sequence #

— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to YIEW or RECEIVE:
I. Notice & Proxy Statement 2. Form 10-K
How to Yiew Online:
Have the 12-Digit Control Number available (located on the following page) and visit: www.proxyvote.com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for
requesting a copy. Please choose one of the following methods to make your request:
I) BY INTERNET: WWW.proxyvote.com
2) BYTELEPHONE: [-800-579-1639
3) BY E-MAIL*®: sendmaterial @proxyvote.com

If requesting materials by e-mail, please send a blank e-mail with the 12-Digit Control Number (located on the
following page) in the subject line,

Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before April 29, 2010 to facilitate timely delivery.

How To Vote —
Please Choose One of The Following Voting Methods

Yote In Person: Many shareholder meetings have attendance requirements including, but not limited to, the possession
of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any special
requirements for meeting attendance. At the Meeting you will need to request a ballot to vote these shares.

Yote By Internet: To vote now by Internet, go to www.proxyvote.com. Have the 12 Digit Control Number available
and follow the instructions.

VYote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a proxy card.

Internal Use
Only







R2.09.05.010

000004%940_3

R2.0905.010

0000049940_4

| Voting 1ems |

The Board of Directors recommends that you
vote FOR the following:

1. Electien of Directors

Nominees
01 Gene H. Anderson 02 FEdward J. Fritsch 03 David J. Hartzell 04 Lawrence 5. Kaplan 05 Sherry A. Kellett
D6 L. Glenn Orr, Jr.

The Board of Directors recommends you vote FOR the following proposal(s):

2 RATIFICATION OF THE APPOINTMENT OF DELODITTE & TOUCHE LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE FISCAL YEAR ENDING DECEMBER 31, 2010.

3 APPROVAL OF AN AMENDMENT TO THE EMPLOYEE STOCK PURCHASE PLAN.

NOTE: THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IN HIS DISCRETION, THE PROXY IS ALSD AUTHORIZED TO VOTE UPCN SUCH OTHER BUSINESS AS MAY PROPERLY COME
BEFORE THE MEETING OR ANY ADJOURNMENTS THEREOF. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED "FOR" ELECTION
OF ALL NOMINEES FOR DIRECTOR AND "FOR" PROPOSALS TWO AND THREE.

—> | 0000 0000 0000

mMUOMNAEwm

Broadridge Internal Use Only

MXKXHHNHXRK
KARRKRRHEN

Cusip

Job #

Envelope #
Sequence #

# of # Sequence #

Reserved for Broadridge Internal Contrel Information

NAME

THE COMPANY NAME INC. - COMMON 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS A 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS B 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS C 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS D 123.456,789,012.12345
THE COMPANY NAME INC. - CLASS E 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS F 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345

THIS SPACE RESERVED FOR SIGNATURES IF APPLICABLE

Broadridge Iniernal Use Oniy

# of # Sequence #

lob #
Envelope #
Sequence #
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#Highwoods

R O FPERT

ETREE COURT - SUITE &00
RALEIGF NC 27604-1051

VOTE BY INTERHET - www.proxyvote.com

Use the Internet to tranamit your voting instructions and for electronic delivery of
information up untii 11:53 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to creats an electronic voting
instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing prosy
miaterials, you can congent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Intemet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

THIS PROXY CARD IS WVALID ONLY WHEN SIGNED AND DATED.

Investor Address Line 1 and, when prompted, indicate that you agree to receive or access proxy materials
Investor Address Line 2 o electronically in future years. —
Investor Address Line 3 - e . ~—
Investor Address Line & VOTE BY PHOME - 1-B00-630-6303
Investor Address Line 5 Use any touch-tone telephone to transmit your voting instructions up until 11:59
John Sample P.M. Eastemn Time the day before the cut-off date or meeting date. Have your
1234 ANYWHERE STREET re proxy card in hand when you call and then follow the instructions.
ANY CITY, ON ATA 1A1
VOTE BY MAIL
Mark, sign and date your proxy card and retum it in the postage-paid envelope we
|III||II|I|II||I|||II|I|II||III||II|I|II|III||II|I|II|||III| have provided or retum it to Vote Processing, ¢/o Broadndge, 51 Mercedes Way,
Edgewood, NY 11717.
NAME
THE COMPANY NAME INC. - COMMON SHARES 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS A 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS B 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS C 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS D 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS E 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS F 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345
PAGE 1 OF 2

KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY

For  Withhald For All Toe withhold authority to vote for any
All Except ‘iEm:I'i\.lg_l':Iua'Il:| anl‘itneetqhsJ, m;rkl _]FDrf ):;'l
The Board of Directors recommends that you REEPE - SN0 WIS e (el 8 O s
vote FOR the following: nominee({s) on the line below.
1. FElection of Directors 0 0 0
Nominees
01 Gene H. Anderson 02 Edward J. Fritsch 03 David J. Hartzell 04 Lawrence 5. Kaplan 05 Sherry A. Kellett
06 L. Glenn Orr, Jr.
The Board of Directors recommends you vote FOR the following proposal(s): For  Against Abstain
2 RATIFICATION OF THE APP%}IHTHENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR 0O O O
ENDING DECEMBER 31,
3 APPROVAL OF AN AMENDMENT TO THE EMPLOYEE STOCK PURCHASE PLAN. 8] 0 O
NOTE: THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER. IN HIS
DISCRETION, THE PROXY IS ALS0 AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY
ADJOURNMENTS THEREOF. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED "FOR" ELECTION OF ALL NOMINEES FOR DIRECTOR AND "FOR"
PROPOSALS TWO AND THREE.
Investor Address Line 1
Investor Address Line 2
Investor Address Line 3
Investor Address Line &
; Investor Address Line 5
Please sign exactly as your name(s) appear(s) hereocn. When signing as Jahn Samnle
attorney, executor, administrator, or other fiduciary, please give Tull p
title as such. Joint owners should each sign persona'l1¥ A1l holders must 1234 ANYWHERE STREET
sign. If a corporation or partnership, please sign in Tull corporate or ANY CITY, ON ATA 1TA1
partnership name, by autherized officer.
SHARES
CUSIP #
- JOB # - - SEQUENCE #
Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date

z0

0000000000
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form 10-K isfare
available at www proxyvote com .

HIGHWOODS PROPERTIES, INC.
PROXY IS SOLICTTED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 13, 2010

The undersigned hereby (a) acknowledges receipt of the Notice of Annual Meeting of Stockholders of Highwoods Properties. Inc. (the
"Company") to be held on May 13 2010, and the Proxy Statement in connection therewith: (b) appomnts Edward J. Frtsch and Jeffrey D.
Miller, and each of them. as Proxy (the "Proxy") with the power to appoint a substitute; and (c) authorizes the Proxy to represent and vote,
as designated on the reverse, all shares of Common Stock of the Company. held of record by the undersigned on March 2. 2010, at such
Annual Meeting and at any adjournment(s) thereof.

Please mark, date and sign this proxy and return promptly 1n the enclosed envelope so as to ensure a quorum at the meeting. This 15
important whether few or many shares are owned. Delay in retuming your proxy may subject the Company to additional expense.

Continued and to be signed on reverse side




