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Common Stock

This prospectus supplement relates to up to 3,1B3%bares of common stock of Highwoods Propeifties,that the selling stockholde
named in this prospectus supplement may offerdlm fom time to time. The selling stockholders ednmn this prospectus supplement may
acquire these shares by exercising warrants tdhpaecshares of our common stock or by redeeming ahiimited partnership in Highwoo
Realty Limited Partnership, which is the operatiagtnership through which we conduct substantallpf our business, for shares of our
common stock. All of the units of limited partneisland warrants were issued in transactions that wensummated more than eight years
ago.

We have registered the resale of the shares te #fle selling stockholders to sell any or all cfittshares of common stock on the
NYSE or in private transactions using any of thehods described in this prospectus supplement“Plan of Distribution.” We will not
receive any proceeds from the sale of any of theeshoffered by the selling stockholders, but weetegreed to pay certain registration
expenses relating to such shares of our commoi.ssee “Selling Stockholders.”

Our common stock is listed on the New York Stockliange under the symbol “HIW.” On February 2, 20h2,last reported sale price
of our common stock was $33.24 per share.

The selling stockholders and any agents or broketeds that participate with the selling stockhmdda the distribution of common
stock may be deemed to be “underwriters” undeStheurities Act of 1933. See “Plan of Distribution.”

You should carefully read and consider the risk factorsincluded in our periodic reports and other information that we file with the
SEC before you invest in our common stock.

Neither the SEC nor any state securities commission has approved or disapproved of our common stock or determined if this
prospectus supplement istruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus supplement is Febrija2@12




You should rely only on the information containaedhis prospectus supplement or incorporated tBreete in these documents. No
dealer, salesperson or other person is authonizgivé any information or to represent anything emitained or incorporated by reference in
this prospectus supplement. If anyone provideswitiu different, inconsistent or unauthorized inf@tion or representations, you must not
rely on them. This prospectus supplement is arr tdfeell only the securities offered by this doeunty but only under circumstances and in
jurisdictions where it is lawful to do so. The infeation contained in this prospectus supplemectiigent only as of the date on the fron
those documents or as of the respective datesyad@uments incorporated by reference herein.
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ABOUT THISPROSPECTUS SUPPLEMENT

We refer to Highwoods Properties, Inc. as the “Canyfj and Highwoods Realty Limited Partnership as‘@perating Partnership.”

This document is in two parts. The first part is firospectus supplement, which describes ceraing of this offering and other
matters relating to us. The second part, the acaogipg prospectus, gives more general informatimuaour Company and securities we
may offer from time to time, some of which does apply to any offering hereunder. It is importamt you to read and consider all
information contained in this prospectus supplenigt accompanying prospectus and the informatioarporated by reference herein and
therein before making your investment decision.u¥bould also read and consider the informatichéndocuments we have referred you to
in “Where You Can Find More Information.” The infoation incorporated by reference is consideredgfahis prospectus supplement and
the accompanying prospectus, and information ver fdé with the Securities and Exchange Commis$i&fEC”) may automatically update
and supersede this information.

To the extent any inconsistency or conflict exissveen the information included or incorporateddference in this prospectus
supplement and the information included in the aguanying prospectus, the information included epiporated by reference in this
prospectus supplement updates and supersededdimation in the accompanying prospectus.

You should rely only on the information containedr@orporated by reference in this prospectus kumpent and the accompanying
prospectus and any written communication from @siying the final terms of any offering. We hava muthorized anyone else to provide
you with additional or different information. If gane provides you with additional or different infeation, you should not rely on it. We ¢
not making an offer to sell these securities in jmigdiction where the offer or sale of these s#igs is not permitted. You should assume
that the information appearing in this prospectysptement and the accompanying prospectus, asaw@tiformation we previously filed wi
the SEC and incorporated by reference, is onlyratelas of the date of the front cover of this peasus supplement or accompanying
prospectus or as of the date given in the incotpdrdocument, as applicable. Our business, finhoeiaition, liquidity, results of operations
and prospects may have changed since that date.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcagpand the information incorporated by referantethis prospectus
supplement and the accompanying prospectus cocediain “forward-looking statements” within the mésy of Section 27A of the
Securities Act of 1933, as amended (the “Securiet®), and Section 21E of the Securities ExchaAgeof 1934, as amended (the
“Exchange Act”). Such statements include, in gaitir, statements about our plans, strategies aspects. You can identify forward-
looking statements by our use of forward-lookingri@ology such as “may,” “will,” “expect,” “anticigte,” “estimate,” “continue” or other
similar words. Although we believe that our plain$entions and expectations reflected in or suggkly such forward-looking statements
are reasonable, we cannot assure you that our, fd@stions or expectations will be achieved. Whensidering such forward-looking
statements, you should keep in mind the followmgartant factors that could cause our actual resaltliffer materially from those
contained in any forward-looking statement:

” w ” o ”ou ”ou

» the financial condition of our customers could detate

* we may not be able to lease or release secametaféon space, defined as previously occupiedestiat becomes available
for lease, quickly or on as favorable terms adeddes;

e we may not be able to lease our newly constructiéldibgs as quickly or on as favorable terms aginailly anticipatec

* we may not be able to complete development, iaitipun, reinvestment, disposition or joint ventymejects as quickly or on
as favorable terms as anticipated,;

» development activity by our competitors in oxiséing markets could result in an excessive supplyffice, industrial and
retail properties relative to customer demand;

» our markets may suffer declines in economic grc

e unanticipated increases in interest rates coulekase our debt service co

e unanticipated increases in operating expenses cagdtively impact our operating rest

* we may not be able to meet our liquidity requients or obtain capital on favorable terms to fandworking capital needs
and growth initiatives or to repay or refinancestamding debt upon maturity; and

» the Company could lose key executive offic




This list of risks and uncertainties, however, @ imtended to be exhaustive. You should also revie other cautionary statements

we make under “Risk Factors” in this prospectuperpent, as such risk factors may be amended, egpdatmodified periodically in our
reports filed with the SEC.

Given these uncertainties, you should not placaiemdliance on forward-looking statements. We utadterno obligation to publicly

release the results of any revisions to these faaking statements to reflect any future evemtsircumstances or to reflect the occurrence
of unanticipated events.




HIGHWOODS PROPERTIES, INC.

We are a fully-integrated, self-administered arfirm@anaged equity real estate investment trust (TRE We conduct virtually all o
our activities through our operating partnershighwoods Realty Limited Partnership, and are ite general partner.

We are one of the largest owners and operatorffioé @roperties in the Southeastern and Midwestémited States. At December
31, 2011, the Company and/or the Operating Paftipevgholly owned: 303 in-service office, industraid retail properties, comprising 29.3
million square feet; 96 rental residential unitg;far-sale residential condominiums; 586 acresmafaveloped land suitable for future
development, of which 524 acres are consideredtogtings; and an additional office property theatonsidered completed but not yet
stabilized.

The Company conducts virtually all of its activétithrough the Operating Partnership. The Compatheisole general partner of the
Operating Partnership. At December 31, 2011, thagamy owned all of the Preferred Units and 72.2ioni] or 95.1%, of the Common
Units. Limited partners (including one officer aimb directors of the Company) own the remainingr8ilfion Common Units. Generally, tt
Operating Partnership is obligated to redeem eachron Unit at the request of the holder thereotfmh equal to the value of one share of
Common Stock, $.01 par value, based on the avefate market price for the 10 trading days immesthyepreceding the notice date of such
redemption provided that the Company, at its optinay elect to acquire any such Common Units ptesfior redemption for cash or one
share of Common Stock. The Common Units owned &yCtbmpany are not redeemable.

We were incorporated in Maryland in 1994. Our opegapartnership was formed in North Carolina ir2490ur executive offices
are located at 3100 Smoketree Court, Suite 60@&igtalNorth Carolina 27604 and our telephone nurh€19) 872-4924. We are based in
Raleigh, North Carolina, and our properties ancetigyment land are located in Florida, Georgia, M&ppi, Missouri, North Carolina,
Pennsylvania, South Carolina, Tennessee and Vagini

Additional information regarding our company is ®th in documents on file with the SEC and inargied by reference in this

prospectus supplement and the accompanying praspedt described below under the sections entiflégere You Can Find More
Information” and “Incorporation of Certain Documetiity Reference.”
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USE OF PROCEEDS
We will not receive any of the proceeds from thie & common stock offered by the selling stockleotdnamed in this prospectus. In

connection with the issuance of the shares offeyeds through this prospectus, we will receive wagrant or Common Unit for each of the
shares issuable upon exercise or redemption afairee number of outstanding warrants or units.
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SELLING STOCKHOLDERS

The shares of common stock included in this offgare 3,753,518 shares that may be sold by sedtoakholders. We refer to these
shares as the “resale shares.” None of the relsatesare currently outstanding. We may issue tlessde shares to the selling stockholders
upon the exercise of 25,000 outstanding warrardstlae redemption of 3,728,518 outstanding CommoitsU8ee “Plan of Distribution.”

The selling stockholders may offer and sell frometito time under this prospectus any and all oféisale shares. Information about
the selling stockholders is set forth herein. Infation about additional selling stockholders magéiforth in a prospectus supplement, in a
post-effective amendment or in filings that we muakth the SEC under the Exchange Act, which areiiparated by reference in this
prospectus. There are currently no agreementsyganaents or understandings with respect to theodapy of the resale shares that will be
held by the selling stockholders. None of the sglbtockholders are broker-dealers or affiliatebroker-dealers.

The following table sets forth, for each sellingcitholder, the amount of our common stock owneel nilimber of shares of comm
stock offered hereby and the percentage of the aomstock owned after completion of the offeringussing all of the offered shares are
sold:

Number of Shares Per centage
Number of Shares _ Number of Beneficially Owned Ownership

Name of Selling Stockholder (1) Beneficially Owned (2) Shares Offered Following Resale Following Resale (3)
A.T. Williams Qil Co * 8,571 * *
Alan Schwartz * 4,25¢ * *
Alfus Family Limited Partnership * 35,161 * *
Anne S. Sovey * 478 * *
Bahama Mama * 941 * *
Bissell Family Limited Partnership * 19,20: * *
Bypass Trust Under the Bennett Family * 3,804 * *
C. Hamilton Sloan * 24,54 * *
C. Hamilton Sloan Trust * 44.87( * *
C.S. Henline Trust * 3,87¢ * *
Carolina Capital Corporation * 3,79¢ * *
Catherine D. Rainey * 50 * *
Charles E. Mueller, MD * 16C * *
Charpat Properties * 42,00( * *
Daniel C. Austin * 91,881 * *
Daniel C. Brown, Jr. * 2,37 * *
David L. Gordon * 1,04¢ * *
David Smith * 53,022 * *
Deborah Laub * 1,04¢ * *
Dennis L. Olive * 4,12z * *
Donald L. Harley * 5,23¢ * *
Easlan Capital, Inc. * 19C * *
Edward W. & Kathleen Hayes * 1,63t * *
Eugene M. Langley, Jr. Revocable Trust * 16,19¢ * *
Fox Run Development * 32€ * *
Gary T. Baker * 125,50( * *
Gene and Edna Anderson Family Partnership,

L.L.L.P.(5) 851,854 719,21: * *
Glenn Weathers * 5,34« * *
H. Jack Leister * 89,77( * *
Harrison A. Underwood, IlI * 2,63t * *
Henry F. Stern * 47,46: * *
Henry P. Royster, Jr. * 1,211 * *
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Name of Selling Stockholder (1)
Henry F. Stern Cleveland Clinic Foundation,

Cleveland, Ohio Charitable Remainder Annuity

Trust

Henry F. Stern Tredegar National Civil War
Center Foundation Charitable Remainder
Annuity Trust

Hyman Auerbach

J. Rex Thomas

J. Roger Edwards, Jr.
J.T. Hobby & Son, Inc.
James F. Marshall
Jamile J. Francis, Jr.
Jaw Holdings I, LLC
Jeffrey Hymes
Jerome and Linda Janger Revocable Trust
Jerome Silvey

Jim Ayers

Jim Campbell

John Rainey

John S. Rainey & Mary Belser, Tr U/W C.S.
Rainey F/B/O J. Rainey

John S. Rainey, Jr., Trust

John S. Rainey, Tr U/W C.S. Rainey F/B/O Mary

R. Belser

John S. Rainey, Tr U/W C.S. Rainey F/B/O
Nancy Crowley

John S. Rainey, Tr U/W C.S. Rainey F/B/O Rob

Rainey

John Turner

Jonathan Eilian

Keith R. Harrod

Kenneth M. Weiss
Kennington Ltd., Inc.

Kyle Woolfolk

L. Terrell Sovey

L.B.M. Family Limited Partnership
Lambster Partners
Leonard Barrier

Linda Janger

Lowell D. Kraff

LPK Investments, LLC
Margaret Smith

Mark Hamilton Sloan

Mark Hamilton Sloan Trust
Mark Walsh

Marmor Living Trust

Mary R. Belser

Nancy Crowley

Neal S. Johnston

Newman Enterprises

O. Temple Sloan lll

O. Temple Sloan Il Trust
O. Temple Sloan Jr. (5)

O. Temple Sloan Jr. Trust (5)
Parke D. Joyner

Paul Kreckman (6)

Number of Shares _
Beneficially Owned (2)

Number of
Shares Offered

Number of Shares

Beneficially Owned

Following Resale

Per centage
Ownership
Following Resale (3)

2,40(

612
46,75¢
25,85¢

1,204
8,311
28,10¢
2,328
9,621
5,50¢
198,06:
1,53¢
131,04
5,342
2,61(

237
45

237

237

237
3,00
13,66¢
3,04¢
228
503,94t
13,09¢
47¢
25,68
2,317
7,26(
4,39¢
23€
33,72
54,32¢
2,261
2,57¢
15,00(
26,82(
47¢

95
5,38t
12,36¢
1
2,57¢
216,76!
44.,87(
7,191
19¢




Number of Shares Per centage
Number of Shares _ Number of Beneficially Owned Ownership

Name of Selling Stockholder (1) Beneficially Owned (2) Shares Offered Following Resale Following Resale (3)
Ralph W. Mullins, Jr. * 82,21: * *
Reba A. Bahn * 1,04¢ * *
Renee King Solomon Living Trust * 4,85( * *
Richard Faber * 7,871 * *
Ridley Wills * 11,86¢ * *
Ridley Wills (Mrs.) * 7,871 * *
Robert E. Coles * 98¢ * *
Robert Faber * 15,95¢ * *
Robert M. Rainey * 47¢ * *
Roger G. White * 50,00 * *
Royall Brown * 2,00¢ * *
Sandra H. Taylor * 3,57( * *
SECC Partners * 75,88: * *
Sheridan Trust * 1,00 * *
Stanley and Audri Tendler Family Trust * 7,811 * *
Stephen Timko Revocable Trust * 193,90° * *
Susan Kellett * 38,52¢ * *
Suzanne B. Ross * 11C * *
The Audri May Tendler Trust * 2,92¢ * *
The Bennie Auerbach Irrevocable Trust * 24,88t

The Crawley F. Joyner, llI Living Trust * 7,191

The Leon Auerbach Revocable Trust * 32,82¢

The Nusebaum Family Trust * 85€ * *
The Robert and Janice Goldman Living Trust * 77,61t

The Sardinian Group, LLC * 23,11¢

Thomas A. Hunter, 11l * 4,965 * *
Thomas C. Brown Revocable Trust * 2,32t * *
Thomas H. Davis * 3,56¢ * *
Thomas T. Crumpler * 967 * *
TUA Robert B. Faber * 3,741

Union Realty Company GP * 183,58°

Victoria Martin Langley Revocable Trust * 27,122 * *
William A. White, Jr. * 9,80t * *
Total 3,753,51i

* Less than 1%.

(1)Selling stockholders that are entities may distétahares of common stock prior to sale underptaspectus. The selling stockholders may also dejersons who are
donees, pledgees or successors-in-interest oistied kelling stockholders.

(2)The shares of common stock include warrants andr@miJnits held by a selling stockholder and assutm&tssuch warrants will be exercised and units vélredeemed
for shares of our common stock. The number of shafeommon stock assumes that no stock optionexafganged for shares of common stock.

(3)This percentage is calculated assuming that edlihgsstockholder sells all of the shares offergttihis prospectus. It is difficult to estimate wahy degree of certainty tl
amount and percentage of shares of common stotkthad be held by each selling stockholder aftanpletion of the offering. First, we have the optto satisfy unit
redemption requests by paying the cash value afitits rather than issuing shares of our commockstbhe number of shares offered hereby assumesdegeto satisfy a
redemption requests by issuing shares. Secondnassa selling stockholder receives shares of comsgtock upon an exercise of warrants or a redemmticuch
holder's Common Units, such holder may offer @ime or none of such shares.

(4)Gene H. Anderson is a director of the Comp

(5)0. Temple Sloan Jr. is the Chairman of the Boaicéctors of the Compar

(6)Paul Kreckman is a Vice President of the Comg
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PLAN OF DISTRIBUTION

This prospectus relates to the offer and sale &étling stockholders of 3,753,518 shares of oamrnon stock, which shares we
may issue upon the exercise of a like number ofams or the redemption of a like number of Comrdaiits. Our common stock is listed on
the New York Stock Exchange under the symbol “HIW.”

We have not and will not receive any proceeds ftloenoffering by the selling stockholders.

As used in this prospectus, “selling stockholdémnstudes donees, pledgees, transferees or otheessmrs-in-interest selling shares
received after the date of this prospectus fromlling stockholder as a gift, pledge, partnershgtribution or other non-sale related transfer.
All costs, expenses and fees in connection withrélgestration of the shares of common stock offéreckby will be borne by us. Brokerage
commissions and similar selling expenses, if attyibatable to the sale of shares of common stdféed hereby will be borne by the selling
stockholders. Sales of shares of common stock reaffbcted by selling stockholders from time todim one or more types of transactions
(which may include block transactions) on the NY®Ehe over-the-counter market, in negotiateddaations, through put or call options
transactions relating the shares of common sthc&ugh short sales of shares of common stock outiir a combination of such methods of
sale, at market prices prevailing at the time ¢¢ sa at negotiated prices. Such transactions mayay not involve brokers or dealers. The
selling stockholders have advised us that they haventered into any agreements, understandingg@amgements with any underwriters or
broker-dealers regarding the sale of their shar@sis there an underwriter or coordinating broketing in connection with the proposed sale
of shares of common stock by the selling stockirslde

The selling stockholders may effect such transastlyy selling shares of common stock directly tochasers or to or through
broker-dealers, which may act as agents or pritgigach broker-dealers may receive compensatitimeifiorm of discounts, concessions or
commissions from the selling stockholders and/erghirchasers of shares of common stock for whorin Buakerédealers may act as agent
to whom they sell as principal, or both (which c@mgation as to a particular broker-dealer mighhhexcess of customary commissions).

The selling stockholders and any broker-dealensatigin connection with the sale of shares of camistock might be deemed to be
“underwriters” within the meaning of Section 2(If)the Securities Act of 1933, and any commissi@teived by such broker-dealers and
any profit on the resale of the shares of commockssold by them while acting as principals migatdeemed to be underwriting discount
commissions under the Securities Act. We have dgieeademnify each selling stockholder againstaierdiabilities, including liabilities
arising under the Securities Act. The selling stmtélers may agree to indemnify any agent, dealeraker-dealer that participates in
transactions involving sales of shares of commooksagainst certain liabilities, including liabiéis arising under the Securities Act.

Because selling stockholders may be deemed toretwriters” within the meaning of Section 2(11)}tleé Securities Act, the
selling stockholders will be subject to the prospsdelivery requirements of the Securities Acticlmay include delivery through the
facilities of the NYSE pursuant to Rule 153 undex Securities Act. We have informed the sellingldtolders that the anti-manipulative
provisions of Regulation M promulgated under theliange Act may apply to their sales in the market.

Selling stockholders also may resell all or a portf the shares of common stock in open markas#etions in reliance upon Rule
144 under the Securities Act, provided the requ@ets of such rule are met.

Upon being notified by a selling stockholder thay anaterial arrangement has been entered intoanlittoker-dealer or underwriter
for the sale of shares of common stock throughoakdlrade, special offering, exchange distributioisecondary distribution or a purchase by
a broker or dealer, we will file a supplement tis torospectus, if required, pursuant to Rule 424(wer the Securities Act, disclosing (i) the
name of each such selling stockholder and of tinécpgzating broker-dealer(s) or underwriter(s)) {hie number of shares of common stock
involved, (iii) the price at which such shares weravill be sold, (iv) the commissions paid or ® fmaid or discounts or concessions allowed
to such broker-dealer(s) or underwriter(s), whemgliaable, (v) that, as applicable, such brokernel€s) or underwriter(s) did not conduct any
investigation to verify the information set outincorporated by reference in this prospectus arnjdother facts material to the transaction.
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LEGAL MATTERS

The validity of the shares of common stock offelnedeby is being passed upon for us by DLA Piper (UB). In addition, DLA
Piper LLP (US) is rendering an opinion with respiectertain federal income tax matters relatinggoTwo partners of DLA Piper LLP (US)
beneficially own an aggregate of less than 0.1%upfcommon stock.

EXPERTS

The financial statements, and the related finarsta&tkement schedules, incorporated in this proapextpplement and the
accompanying prospectus by reference from Highw®&rdperties Inc.'s Annual Report on Form 10-K far year ended December 31, 2011,
and the effectiveness of Highwoods Propertiesdmiternal control over financial reporting havebeaudited by Deloitte & Touche LLP, an
independent registered public accounting firm,tated in their reports, which are incorporated imeloy reference. Such financial statements
and financial statement schedules have been spmiaied in reliance upon the reports of such fiilmen upon their authority as experts in
accounting and auditing.

The financial statements, and related financiakstant schedules, incorporated in the accompamyiogpectus by reference from
Highwoods Realty Limited Partnership's Annual Repor Form 10K for the year ended December 31, 2011, have bediteal by Deloitte &
Touche LLP, an independent registered public aciogifirm, as stated in their report which is alsoorporated herein by reference. Such
financial statements and financial statement sdeschave been so incorporated in reliance uponghert of such firm given upon their
authority as experts in accounting and auditing.
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INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

SEC rules permit us to “incorporate by referente’information contained in documents that weilth the SEC, which means tl
we can disclose important information to you byerghg you to those documents. The information ipocated by reference is considered to
be part of this prospectus supplement and supessefiemation incorporated by reference that wedfilvith the SEC prior to the date of this
prospectus supplement. Information that we filéhim future with the SEC automatically will updatelasupersede, as appropriate, the
information contained in this prospectus supplenagckin the documents previously filed with the S&f(@ incorporated by reference into
this prospectus supplement. We incorporate by eafar the documents listed below and any futumgfliwe will make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchaisgie(excluding any information that is deemed todndeen “furnished” and not “filediith
the SEC) on or after the date of this prospectpplement but before the end of the offering maddeuthis prospectus supplement:

e our 2011 Annual Report on Form kQ-
e our Current Report on FormKfiled on January 12, 2012; 8
» the description of our common stock includedim Registration Statement on Forn\&ated May 16, 199

You may request a copy of these filings, at no,dmstvriting or telephoning us at the following a€sis:

Investor Relations
Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1050
Telephone: (919) 872-4924

We also maintain an Internet site at www.highwooais: at which there is additional information about business, but the conte
of that site are not incorporated by reference, iata are not otherwise a part of, this prospestipplement or accompanying prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirementhefExchange Act, and, in accordance therewithfjle@annual, quarterly and
current reports, proxy statements and other inftionavith the SEC. You may read and copy any repatitements or other information on
file at the SEC's public reference room locatetiOft F Street, N.E., Room 1580, Washington, D.C420Please call the SEC at 1-800-SEC-
0330 for further information on the public referemoom. Our SEC filings are also available on tledsite maintained by the SEC at
http://www.sec.gov. These filings are also avagdiol the public from commercial document retriesavices.

We have filed with the SEC a “shelf” registratidatement on Form S-3, including exhibits filed witle registration statement. This
prospectus supplement and accompanying prospegtustdontain all of the information in the regidion statement. We have omitted parts
of the registration statement from this prospestysplement and the accompanying prospectus in@acoe with the rules and regulations of
the SEC. For more detail about us and any secaithiet may be offered by this prospectus supplemrsthiaccompanying prospectus, you
may examine the registration statement on Forma8e3the exhibits filed with it at the locationgdid in the previous paragraph.
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