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Item 2.03. Creation of aDirect Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant

On October 11, 2012, we modified our $200.0 millifime-year unsecured bank term loan, which was origiradhyeduled to mature
February 2016. The loan is now scheduled to matudanuary 2018 and the interest rate was reduced EIBOR plus 220 basis points
LIBOR plus 165 basis points.

Wells Fargo Securities, LLC served as lead arrafagehe modified term loan. Banks participatinglie modification included:

Wells Fargo Bank, N.A. Original Participant
PNC Bank, N.A. Original Participant
Branch Banking and Trust Company Original Participant
U.S. Bank, N.A. Original Participant
Bank of America, N.A. New Participant

Union Bank, N.A. Original Participant
Fifth Third New Participant

Capital One, N.A. Original Participant
Royal Bank of Canada/RBC Bank USA Original Participant

Bank of America, N.A. and Fifth Third replaced Ragg Bank and First Tennessee Bank National Assogiat the modified ter
loan. The proceeds from Bank of America, N.A. &ifth Third, aggregating $35.0 million, were usedéduce amounts outstanding undel
revolving credit facility. Regions Bank and Firséfinessee, which aggregated $35.0 million of thecjal balance under the original te
loan, will be paid off on or before February 25130

Item 9.01. Financial Statementsand Exhibits.
(d) Exhibits
No. Description

10.1  Second Amendment, dated as of October 11, 2012radit Agreement, dated as of February 2, 201 Brgyamong the Company,
Operating Partnership and the Subsidiaries namadithand the Lenders named therein

10.2 First Amendment, dated as@€tober 11, 2012, to Credit Agreement, dated aknotiary 11, 2012, by and among the Compan'
Operating Partnership and the Subsidiaries namadithand the Lenders named therein

10.3  First Amendment, dated as of October 12, 2012 hiodTAmended and Restated Credit Agreement, dateaf duly 27, 2011, by a
among the Company, the Operating Partnership an8tivsidiaries named therein and the Lenders némegin




SIGNATURES

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

HIGHWOODS PROPERTIES, INC.
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary

HIGHWOODSREALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general part
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary

Dated: October 15, 2012



Exhibit 10.1

SECOND AMENDMENT TO TERM LOAN AGREEMENT

Second AMENDMENT TO TERM LOAN AGREEMENT (this * Anmeiment”) dated as of October 11, 2(
by and among HIGHWOODS PROPERTIES, INC., HIGHWOOSEBRVICES, INC. and HIGHWOODS REALT
LIMITED PARTNERSHIP (each, a " Borrowef together, the “ Borrower®, each of the Lenders party hereto, ¢
Person becoming a Lender in connection herewitd, WELLS FARGO BANK, NATIONAL ASSOCIATION, a
Administrative Agent (the “ Administrative Agetjt

WHEREAS, the Borrowers, the Lenders, the AdministeaAgent and certain other parties have entenéa
that certain Term Loan Agreement dated as of Fepr2a2011 (as amended by that certain First Amesrdno Terr
Loan Agreement dated as of July 27, 2011 and affett immediately prior to the date hereof, th&e€rm Loal

Agreement);

WHEREAS, the Borrowers, the Lenders and the Adrtriative Agent desire to amend certain provisionghe
Term Loan Agreement on the terms and conditionsacoed herein; and

WHEREAS, as contemplated by Section 2df2the Term Loan Agreement, the Borrowers have estps
certain Lenders to increase the principal amounthefr Loans and certain Persons to become Lenalsismak
additional Loans to the Borrower.

NOW, THEREFORE, for good and valuable consideratitve receipt and sufficiency of which are hel
acknowledged by the parties hereto, the partiestbidrereby agree as follows:

Section 1._Specific Amendments to Term Loan AgregmeThe parties hereto agree that the Term
Agreement is amended as follows:

(a) The Term Loan Agreement is amended by restating difénitions of “Acquired Properties”
“Aggregate Commitments”, “Annualized Adjusted NOIApplicable Rate” and “Interest Payment Date” Sectiot
1.01thereof as follows:

“ Acquired PropertieS means, at any time, all Properties acquired byStbject Parties within tl
previous twelve (12) calendar months from any tpiadty entity through an arms-length transaction.

“ Aggregate Commitments means the Commitments of all the Lenders. The Agggee Commitmen
on the Second Amendment Date shall be $235,000,000.

“ Annualized Adjusted NOT means (a) for each Property owned for twefoyr (24) months or mor
Adjusted NOI for such Property for the immediatg@igeceding twelve (12) month period; and (b) forh
Property owned for a period of less than twefotyr (24) months and for each Property formerlyldyiag as ¢
Non-Income Producing Property (other than an AagliProperty) that has been an Incdameducing Proper
for less than twelve (12) months, Adjusted NOI $ach Property calculated by annualizing from thee daicl
Property became an IncorReeducing Property to date Adjusted NOI for sucbperty and adjusting (throu
appropriate pro-rating, removal or other corredtifor all annual or onéime lump sum payments or exper
with respect to the Property or for any




extraordinary income or expense items with respesuch Property; provided, that all amounts inetlich the
above calculations with respect to Properties ownednconsolidated Affiliates (and not otherwisguated fo
interests in Unconsolidated Affiliates) shall bgustied to include only that portion of such amouattsbutabl
to Unconsolidated Affiliate Interests.

“ Applicable Raté’ means, for any day, subject to adjustment as peowvia the penultimate paragrapl
this definition, the rate per annum set forth belmposite the applicable Credit Rating then inaff@) in the
case of an Extending Lender in the column titleggpfAcable Rate for Extending Lenderaid (b) in the case
a Non-Extending Lender in the column titled “Apjalbte Rate for Non-Extending Lenders”:

Applicable Rate for Applicable Rate for Non-
Pricing Level Credit Rating Extending Lenders Extending Lenders
I BBB+/ Baal or higher 1.2% 1.8%
Il BBB/ Baa2 1.35% 2%
1] BBB-/ Baa3 1.65% 2.2%
v Lower than BBB-/Baa3 2.05% 2.95%

The Applicable Rate shall be adjusted as of thet fimy of the first calendar month immediatelydaling any
change in the Credit Rating. The Principal Borroweall notify the Administrative Agent in writing@mptly
after becoming aware of any change in the CredinBa

“ Interest Payment Daté means, (a) as to any Loan other than a Base Ratr, ltbe last day of ea
Interest Period applicable to such Loan; providexyever, that if any Interest Period for a EurcaloRate Loa
exceeds three months, the respective dates that/&l three months after the beginning of sucarbst Perio
shall also be Interest Payment Dates; (b) as toBasg Rate Loan, the first (1st) Business Day ohe&alende
month; (c) as to a Loan owing to a NBrtending Lender, the Maturity Date; and (d) as tiooan owing to &
Extending Lender, the Extended Maturity Date.

(b) The Term Loan Agreement is amended by adding thewimg definitions to_Section 1.0thereof ir
the appropriate alphabetical location:

“ Extended Maturity Daté has the meaning specified in Section 2.11(a)

“ Extending Lendef means a financial institution party hereto ad.arfder’holding a Loan that matur
on the Extended Maturity Date, together with itspective successors and permitted assigns. Thendimg
Lenders as of the Second Amendment Date, togethiertie outstanding principal amount of their retpe
Loans, are identified as such on Schedule 2.01

“ Non-Extending Lendel means a financial institution party hereto asLarfder” holding a Loan thi
matures on the Maturity Date, together with itgpezdive successors and permitted assigns. TheBxtmding
Lenders as of the Second Amendment Date, togethibrtie outstanding principal amount of their retpe
Loans, are identified as such on Schedule 2.01




“ Second Amendment Dataneans October 11, 2012.

(c) The Term Loan Agreement is amended by restatingsel&ii) of the proviso in the definition
“Interest Period” in its entirety as follows:

(i) no Interest Period for a Loan owing to a NExtending Lender shall extend beyond the Mat
Date and no Interest Period for a Loan owing t&aending Lender shall extend beyond the Extendatuhty
Date.

(d) The Term Loan Agreement is amended by restatintd®e2.03thereof in its entirety as follows:

2.03 Prepayments.

(@) Generally. Except as otherwise provided in the immediateloWing subsection and subject
Section 3.05 the Borrowers may, upon notice to the AdministetAgent, at any time or from time to tii
voluntarily prepay Loans in whole or in part witlhgaremium or penalty; provideithat (i) such notice must
received by the Administrative Agent not later tHan00 a.m. (A) three (3) Business Days prior tg date o
prepayment of Eurodollar Rate Loans and (B) on dia¢e of prepayment of Base Rate Loans; (ii)
prepayment of Eurodollar Rate Loans shall be inriacjpal amount of $5,000,000 or a whole multiplk
$500,000 in excess thereof; and (iii)) any prepaynoeénBase Rate Loans shall be in a principal amaf
$500,000 or a whole multiple of $100,000 in exdbsseof or, in each case, if less, the entire gralamour
thereof then outstanding. Each such notice shaltigpthe date and amount of such prepayment andype(s
of Loans to be prepaid. The Administrative Agenli wromptly notify each Lender of its receipt ofabasucl
notice, and, except in the case of a prepaymemsiupnt to subsection (c) of this Section, of the ama@f sucl
Lender's Applicable Percentage of such prepayniesuch notice is given by the Borrowers, the Boreo:
shall make such prepayment and the payment ampewcified in such notice, together with any amoum
under the immediately following subsection (b), Isbha due and payable on the date specified thersmy
prepayment of a Eurodollar Rate Loan shall be apemied by all accrued interest on the amount pdg
together with any additional amounts required pams$wo_Section 3.05Each such prepayment shall be apj
to the Loans of the Lenders in accordance withr ttespective Applicable Percentages, except fopaymment
pursuant to subsection (c) of this Section, whitallsoe applied to the Loans of the NBrtending Lenders p
rata in accordance with the respective principabam of such Loans owing to the Non-Extending Leade

(b) Prepayment PremiumDuring the periods set forth below, the Borroweray only prepay tt
Loans owing to the Nof&xtending Lenders, in whole or in part, at the @sidexpressed as percentage
principal amount of the Loans to be prepaid) sehfbelow, plus accrued and unpaid interest, if, anyhe dat
of prepayment:

Period Per centage
Closing Date to and including February 24, 2012 103%
February 25, 2012 to and including February 243201 101.5%
All times after February 24, 2013 100%




The Borrowers acknowledge and agree that the anmayable by them under this Section in connectith
the prepayment of the Loans owing to the Non-Extend.enders is a reasonable calculation of the Nc
Extending Lenders' lost profits in view of the ditflties and impracticality of determining actuandage
resulting from the prepayment of such Loans.

(c) Prepayment of Certain LoansThe Borrowers shall, on February 25, 2013, calilseutstandin
principal and interest on the Loans, all fees, s;08kpenses and other Obligations then due andgoiwirhe
Non-Extending Lenders under the Loan Documents to I ipafull. The Borrowers shall not be requirec
provide notice of such prepayment. The Extendingdegs consent to such prepayment of the Loans to&
Obligations owing to the Non-Extending Lenders armive any requirement under Section 2.9} any suc
prepayment be distributed to the Lenders in accmelavith their Applicable Percentages, so long@a®efaul
or Event of Default exists. Upon payment in full @fich Loans and other Obligations, the Notending
Lenders shall cease to be parties to this Agreenpeoided that the Noixtending Lenders shall continue
have the benefit of, and be bound by, any provismmained in any Loan Document which by its exptesm:
survives the termination of such Loan Documentherrepayment of the Obligations.

(e) The Term Loan Agreement is amended by restatindd®e2.04thereof in its entirety as follows:

2.04 Repayment of Loans.

In accordance with_Section 2.1Hereof, the Borrowers shall repay (a) on the Matubate th
outstanding aggregate principal amount of Loansigwo the Norkxtending Lenders and (b) on the Exter
Maturity Date the outstanding aggregate principabant of Loans owing to the Extending Lenders.

) The Term Loan Agreement is amended by restatintjd®e2.05(c)thereof in its entirety as follows:

(c) Interest on each Loan shall be due and payable@ars on each Interest Payment Date appli
thereto and at such other times as may be spetiéisgin. Each payment of interest on the Loand bleainad
for the account of the Lenders pro rata in accardamith the amounts of interest on such Loans theman
payable to the Lenders. Interest hereunder shallueeand payable in accordance with the terms héedore
and after judgment, and before and after the corosamaant of any proceeding under any Debtor Religf.La

(9) The Term Loan Agreement is amended by restatingd®e2.11(aXhereof in its entirety as follows:

(@) Maturity Date. Subject to the provisions of clause (b) of theet®n 2.11, the Borrowers shall, «
(i) February 24, 2016 (the_* Maturity Date cause all outstanding principal and interest onLibens owing t
the Non-Extending Lenders, and all fees, costsees@s and other Obligations then due and owingetdNbn-
Extending Lenders to be paid in full and (ii) Jaryua2, 2018 (the “ Extended Maturity Datg cause th
Obligations




(including, without limitation, all outstanding pipal and interest on the Loans and all feesscamstl expens
due and owing under the Loan Documents) to beipdall.

(h) The Term Loan Agreement is amended by restatinditstetwo sentences of Section 2.ttfereof ir
their entirety as follows:

The Borrowers shall have the right at any time faoh time to time during the period beginning oe tBlosing
Date to but excluding the date 90 days prior toEkeended Maturity Date to request additional Loémkich
must mature on the Extended Maturity Date) by mlonyg written notice to the Administrative Agent, it
notice shall be irrevocable once given; providdtbwever, that after giving effect to any such increases
aggregate amount of the Loans shall not exceed,880@00. Each such increase in the Loans mush lag
aggregate minimum amount of $50,000,000 and integrdtiples of $10,000,000 in excess thereof (och
other amounts as may be acceptable to the AdnatiisgrAgent and the Borrowers).

(i) The Term Loan Agreement is amended by deleting @dbe?.0lattached thereto and replacing it v
Schedule 2.0attached hereto:

Section 2. Additional Loans

(@) As contemplated by Section 2.4Pthe Term Loan Agreement, the Borrowers have estad each Lenc
whose Commitment set forth on Schedule 2aithched hereto exceeds the outstanding principaluat of suc
Lender's Loan immediately prior to the effectivened this Amendment (an “Increasing Lenderld), increase tf
principal amount of such Lender's Loan by the amad@isuch excess. Subject to the terms of this Admeant and tr
Term Loan Agreement (as amended by this Amendmeath Increasing Lender is willing to increase phacipa
amount of such Lender's Loan by the amount of sxcless.

(b) In addition, as contemplated by Section 2012he Term Loan Agreement, the Borrowers have estp
each Person identified as a Lender_on Schedule &t@thed hereto who is not a Lender immediatelgrpo the
effectiveness of this Amendment (a “New Lende&g’make a Loan to the Borrowers in a principal amagqual to th
amount of such New Lender's Commitment set forthSchedule 2.0%httached hereto. Subject to the terms of
Amendment and the Term Loan Agreement (as amengdéddsAmendment), each New Lender is willing tokeaucl
Loan.

(c) Upon the effectiveness of this Amendment, each Nender acknowledges and agrees that it shall
Lender under the Term Loan Agreement and shall ladlvef the rights and obligations of a Lender untee Tern
Loan Agreement having a Loan in the amount of $lietv Lender's Commitment as set forth.on Sched@g &tache
hereto, all as if such New Lender were an origireaider under and signatory to the Term Loan Agregnteach Ne\
Lender (i) represents and warrants that (A) it hdk power and authority, and has taken all actiwecessary,
consummate the transactions contemplated herebyoaneicome a Lender under the Term Loan AgreeniBhuypor
the effectiveness of this Amendment, it shall berabby the provisions of the Term Loan Agreementdsnde
thereunder and, to the extent of its Loan, shalehthe obligations of a Lender thereunder and {6a$ received a co
of the Term Loan Agreement, together with copieshef most recent financial statements deliveredetiveer, an
such other documents and information as it has ddemppropriate to make its own credit analysis @acision t
become a Lender on the basis of which it has made analysis and decision independently and withelignce on tr
Administrative Agent or any other Lender; and éigrees that
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(x) it will, independently and without reliance tre Administrative Agent or any Lender, and basedwch documer
and information as it shall deem appropriate atithe, continue to make its own credit decisiontaking or not takin
action under the Loan Documents, and (y) it willfpem in accordance with their terms all of theigations which b
the terms of the Loan Documents are required toeo®rmed by it as a Lender.

(d) Each Increasing Lender and each New Lender sh&kmsailable to the Administrative Agent for
account of the Borrowers at the Administrative Atgeffice in immediately available funds not latean 10:00 a.r
on the proposed effective date of this Amendmgrit (ihe case of an Increasing Lender, the amolitiieincrease
such Increasing Lender's Loan and (ii) in the ae#fsg New Lender, the amount of the Loan to be nmiadsuch Ne\
Lender. Subject to fulfillment of all applicableraditions set forth herein and the conditions sehftn Section 2.12 «
the Term Loan Agreement, the Administrative Agdmlsmake available to the Borrowers in the accap®cified il
the Transfer Authorizer Designation Form, not latean 1:00 p.m. on the effective date of this Anreadt, th
proceeds of such amounts received by the Admimtissgrégent.

(e) In connection with the increase of Loans (both msnarease of existing Loans and the making of
Loans) contemplated by this Amendment, the pangsto waive any requirement under Section dfithe Term Loa
Agreement that: (i) the aggregate principal amaidrguch increase must be a specified amounth@)Ltenders recei
prior notice of such increase or (iii) the Lendeesafforded the right to provide any amount of suncinease prior to tt
Administrative Agent approaching other banks, friahinstitutions or other institutional lendergaeding providin
any of such increase.

Section 3._Conditions Precedent The effectiveness of this Amendment is subjectréceipt by th
Administrative Agent of each of the following, eaiciform and substance satisfactory to the Admiaiste Agent:

(&) A counterpart of this Amendment duly executed bgheaf the Borrowers, the Administrative Agent
each of the Lenders;

(b) A Guarantor Acknowledgement substantially in therfaf Exhibit A attached hereto, executed by «
Guarantor,

(c) A certificate of the Secretary or Assistant Seceyefar other individual performing similar functishof
each Loan Party certifying that, since the Cloddage, there have been no changes to (i) th&awg-of such Loz
Party, if a corporation, the operating agreemérat,limited liability company, the partnership agmeent, if a limited ¢
general partnership, or other comparable docunmetiitel case of any other form of legal entity amdtliie certificate c
articles of incorporation, articles of organizatiocertificate of limited partnership, declaratiof twust or othe
comparable organizational instrument of such Loarty®

(d) A certificate of the Secretary or Assistant Secayetar other individual performing similar functishof
each Loan Party certifying (i) all corporate andestnecessary action taken by the Borrowers tooaaththe borrowin
of the additional loans made pursuant to Sectiof this Amendment and (ii) all corporate and othecessary acti
taken by each Guarantor authorizing the guarantiie@additional loans made pursuant to SectiontBisfAmendmen




(e) A certificate of good standing (or certificate ahgar meaning) with respect to each Borrower issas o0
a recent date by the Secretary of State of the sftdbrmation of each such Loan Party;

()  An opinion of counsel to the Borrowers and the @uators, and addressed to the Administrative Aged
the Lenders covening such matters as reasonahlgstef by the Administrative Agent;

(g) Such other documents, instruments and agreemettie &siministrative Agent may reasonably request.

Section 4. Representation&ach of the Borrowers represents and warrantiseiddministrative Agent and t
Lenders that:

(@) Authorization. Each of the Borrowers has the right and powed, laas taken all necessary actiol
authorize it, to execute and deliver this Amendnaard to perform its obligations hereunder and uriderTerm Loa
Agreement, as amended by this Amendment, in aconoedaith their respective terms. This Amendmenthbeen dul
executed and delivered by a duly authorized offafethe Borrowers and each of this Amendment aedTirm Loa
Agreement, as amended by this Amendment, is a,legdil and binding obligation of the Borrowers emeabl
against the Borrowers in accordance with its redpeterms, except as (i) the enforceability thémay be limited b
bankruptcy, insolvency or similar laws affectingditors rights generally and (ii) the availabilaf equitable remedi
may be limited by equitable principles of genegglecability.

(b) Compliance with Laws, etc The execution and delivery by the Borrowers o thmendment and tl
performance by the Borrowers of this Amendment gn@dTerm Loan Agreement, as amended by this Amentrm
accordance with their respective terms, do notwitidnot, by the passage of time, the giving ofinetor otherwise
(i) require any Government Approvals or violate @pplicable Laws relating to the Borrower; (ii) dbat with, resul
in a breach of or constitute a default under ther@®wer's articles of incorporation or Haws or any indentur
agreement or other instrument to which the Borrevage a party or by which the Borrowers or anyheirtrespectiv
properties may be bound; or (iii) result in or reguhe creation or imposition of any Lien uponvath respect to ar
property now owned or hereafter acquired by the@®wers other than Permitted Liens. The Borroweisd each of th
Borrowers' Subsidiaries are in compliance in altenial respects with the requirements of all Lawd all orders, writ:
injunctions and decrees applicable to it or topitsperties, except in such instances in which @ahsequirement «
Law or order, writ, injunction or decree is beirantested in good faith by appropriate proceediniigeatly conducte
or (b) the failure to comply therewith, either imdiually or in the aggregate, could not reasonlelyexpected to have
Material Adverse Effect.

(c) No Default. No Default or Event of Default has occurred amdantinuing as of the date hereof nor
exist immediately after giving effect to this Amenent.

Section 5._Reaffirmation of Representations by eafclthe Borrowers. Each Borrower hereby repeats
reaffirms all representations and warranties madsugh Borrower to the Administrative Agent and tiemders in th
Term Loan Agreement and the other Loan Documentghioh it is a party on and as of the date heret the sam
force and effect as if such representations andantes were set forth in this Amendment in full.




Section 6. Certain ReferenceBach reference to the Term Loan Agreement incdrtlge Loan Documents sh
be deemed to be a reference to the Term Loan Agneeas amended by this Amendment.

Section 7. ObligationsEach Borrower confirms that all advances to, @elots, liabilities, obligations, covena
and duties of, any Loan Party arising under anynLdacument or otherwise with respect to any Loamgtiver direct ¢
indirect (including those acquired by assumptiaf)solute or contingent, due or to become due, nxigtieg ol
hereafter arising and including interest and féwd¢ accrue under the Loan Documents after the comemeent by ¢
against any Loan Party or any Affiliate thereofaoly proceeding under any Debtor Relief Laws narsingh Person
the debtor in such proceeding, regardless of whetheh interest and fees are allowed claims in gwoheeding, a
“Obligations” under and as defined in the Term Loan Agreemenyiged, however, that obligations in respect of
Swap Contract between any Loan Party and any Lemdany Affiliate of a Lender are not “Obligationa defined i
the Term Loan Agreement.

Section 8. _Costs and ExpenseEhe Borrowers shall reimburse the Administrathgent upon demand for
costs and expenses (including attorneys' fees)redby the Administrative Agent in connection wille preparatio
negotiation and execution of this Amendment and dtieer agreements and documents executed and reelive
connection herewith.

Section 9. Benefits This Amendment shall be binding upon and shaiténto the benefit of the parties he
and their respective successors and assigns.

Section 10. GOVERNING LAW THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUE
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NORTBAROLINA APPLICABLE TO CONTRACT
EXECUTED, AND TO BE FULLY PERFORMED, IN SUCH STATE.

Section 11. Effect Except as expressly herein amended, the termsanditions of the Term Loan Agreem
and the other Loan Documents remain in full forod affect. The amendments contained herein shatleeened t
have prospective application only, unless othenspsexifically stated herein.

Section 12. CounterpartsThis Amendment may be executed in any numbeoohtrparts, each of which st
be deemed to be an original and shall be bindirmg @il parties, their successors and assigns.

Section 13, Definitions All capitalized terms not otherwise defined herare used herein with the respec
definitions given them in the Term Loan Agreement.

[Signatures on Next Page]




IN WITNESS WHEREOF, the parties hereto have cadlsisdSecond Amendment to Term Loan Agreeme
be executed as of the date first above written.

THE BORROWERS:

HIGHWOODSREALTY LIMITED PARTNERSHIP

By: Highwoods Properties, Inc.
HIGHWOODS PROPERTIES, INC.

HIGHWOODS SERVICES, INC.

By: [s/ Jeffrey D. Miller

Jeffrey D. Miller
Vice President, General Counsel and Secretary




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

THE ADMINISTRATIVE AGENT AND THE LENDERS:

WELLS FARGO BANK, NATIONAL ASSOCIATION, in its capaty as
Administrative Agent and individually in its capfcas a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

PNC BANK, NATIONAL ASSOCIATION, as a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

BRANCH BANKING AND TRUST COMPANY, as a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

U.S. BANK NATIONAL ASSOCIATION, as a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

BANK OF AMERICA, NA, as a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

UNION BANK, N.A,, as a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

FIFTH THIRD BANK, as a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

CAPITAL ONE, N.A., as a Lender

By: /sl Authorized Signatory
Name:
Title:




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

ROYAL BANK OF CANADA, as a Lender

By: /sl Authorized Signatory
Name:
Title:
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[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

REGIONS BANK, as a Lender

By: /sl Authorized Signatory
Name:
Title:
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[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

FIRST TENNESSEE BANK NATIONAL ASSOCIATION, as a Lder

By: /sl Authorized Signatory
Name:
Title:
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Exhibit 10.2

FIRST AMENDMENT TO TERM LOAN AGREEMENT

FIRST AMENDMENT TO TERM LOAN AGREEMENT (this “* Ameiment”) dated as of October 11, 2(
by and among HIGHWOODS PROPERTIES, INC., HHGHWOOSERVICES, INC. and HIGHWOODS REALT
LIMITED PARTNERSHIP (each, a “ Borrowef together, the “ Borrower¥), each of the Lenders party hereto
WELLS FARGO BANK, NATIONAL ASSOCIATION, as Adminisative Agent (the * Administrative Agefi}.

WHEREAS, the Borrowers, the Lenders, the AdministeaAgent and certain other parties have entenéa
that certain Term Loan Agreement dated as of Jgnliar2012 (as in effect immediately prior to tretedhereof, the
Term Loan Agreemeri); and

WHEREAS, the Borrowers, the Lenders and the Adrtriative Agent desire to amend certain provisionghe
Term Loan Agreement on the terms and conditionsacoed herein.

NOW, THEREFORE, for good and valuable consideratitve receipt and sufficiency of which are hel
acknowledged by the parties hereto, the partiestbidrereby agree as follows:

Section 1._Specific Amendments to Term Loan AgregmeThe parties hereto agree that the Term
Agreement is amended by restating the definitidi®\oquired Properties” and “Annualized Adjusted NOn Sectiot
1.01 thereof as follows:

“ Acquired PropertieS means, at any time, all Properties acquired byStbject Parties within tl
previous twelve (12) calendar months from any thiady entity through an arms-length transaction.

“ Annualized Adjusted NOTI means (a) for each Property owned for tweialyr (24) months or mor
Adjusted NOI for such Property for the immediat@igeceding twelve (12) month period; and (b) forh
Property owned for a period of less than twefotyr (24) months and for each Property formerlyldyiag as ¢
Non-Income Producing Property (other than an AagliProperty) that has been an Incdameducing Proper
for less than twelve (12) months, Adjusted NOI $ach Property calculated by annualizing from thie daicl
Property became an Incor@educing Property to date Adjusted NOI for sucbperty and adjusting (throu
appropriate pro-rating, removal or other corregtifor all annual or onéime lump sum payments or exper
with respect to the Property or for any extraorgdin@come or expense items with respect to suclpéttp
provided, that all amounts included in the aboveutations with respect to Properties owned by Ursodidate:
Affiliates (and not otherwise adjusted for inteseist Unconsolidated Affiliates) shall be adjustedriclude onl
that portion of such amounts attributable to Unotidated Affiliate Interests.

Section 2._Conditions Precedent The effectiveness of this Amendment is subjectréceipt by th
Administrative Agent of each of the following, eaiciform and substance satisfactory to the Admiaiste Agent:




(@) A counterpart of this Amendment duly executed bgheaf the Borrowers, the Administrative Agent
each of the Lenders;

(b) A Guarantor Acknowledgement substantially in therfaf Exhibit A attached hereto, executed by «
Guarantor,

(c) A certificate of the Secretary or Assistant Seceyefar other individual performing similar functispof
each Loan Party certifying that, since the Clodage, there have been no changes to (i) th&awg-of such Loz
Party, if a corporation, the operating agreemédrat,limited liability company, the partnership agmeent, if a limited ¢
general partnership, or other comparable docunmetiitel case of any other form of legal entity amdtlfie certificate c
articles of incorporation, articles of organizatiocertificate of limited partnership, declaratiof twust or othe
comparable organizational instrument of such Loary®and

(d) Such other documents, instruments and agreemetiie &glministrative Agent may reasonably request.

Section 3_Representation&Each of the Borrowers represent and warrant éoAtiministrative Agent and t
Lenders that:

(@) Authorization. Each of the Borrowers has the right and powed, laas taken all necessary actiol
authorize it, to execute and deliver this Amendngnt to perform its obligations hereunder and utiderTerm Loa
Agreement, as amended by this Amendment, in acnoedaith their respective terms. This Amendmenthbeen dul
executed and delivered by a duly authorized offafethe Borrowers and each of this Amendment aredTérm Loa
Agreement, as amended by this Amendment, is a,legdil and binding obligation of the Borrowers emeabl
against the Borrowers in accordance with its redpeterms, except as (i) the enforceability thémay be limited b
bankruptcy, insolvency or similar laws affectingditors rights generally and (ii) the availabilaf equitable remedi
may be limited by equitable principles of genegglecability.

(b) Compliance with Laws, etc The execution and delivery by the Borrowers o thmendment and tl
performance by the Borrowers of this Amendment #n@dTerm Loan Agreement, as amended by this Amentrm
accordance with their respective terms, do notwitidnot, by the passage of time, the giving ofinetor otherwise
(i) require any Government Approvals or violate @pplicable Laws relating to the Borrower; (ii) dbat with, resul
in a breach of or constitute a default under ther@®wer's articles of incorporation or Haws or any indentur
agreement or other instrument to which the Borrevage a party or by which the Borrowers or anyheirtrespectiv
properties may be bound; or (iii) result in or reguhe creation or imposition of any Lien uponvath respect to ar
property now owned or hereafter acquired by the@®wers other than Permitted Liens. The Borroweisd each of th
Borrowers' Subsidiaries are in compliance in altenial respects with the requirements of all Lawd all orders, writ:
injunctions and decrees applicable to it or topitsperties, except in such instances in which @ahsequirement «
Law or order, writ, injunction or decree is beirantested in good faith by appropriate proceediniigettly conducte
or (b) the failure to comply therewith, either imdiually or in the aggregate, could not reasonlelyexpected to have
Material Adverse Effect.

(c) No Default. No Default or Event of Default has occurred amdantinuing as of the date hereof nor
exist immediately after giving effect to this Amenent.




Section 4._Reaffirmation of Representations by eaflhhe Borrowers. Each Borrower hereby repeats
reaffirms all representations and warranties madsugh Borrower to the Administrative Agent and tienders in th
Term Loan Agreement and the other Loan Documentghioh it is a party on and as of the date hereitti the sam
force and effect as if such representations andanties were set forth in this Amendment in full.

Section 5. Certain ReferenceBach reference to the Term Loan Agreement incdrtlge Loan Documents sh
be deemed to be a reference to the Term Loan Agneeas amended by this Amendment.

Section 6. ObligationsEach Borrower confirms that all advances to, @elots, liabilities, obligations, covena
and duties of, any Loan Party arising under anynLDacument or otherwise with respect to any Lodmetver direct ¢
indirect (including those acquired by assumptiaf)solute or contingent, due or to become due, nxigtieg ol
hereafter arising and including interest and fé@s¢ accrue under the Loan Documents after the commemeent by ¢
against any Loan Party or any Affiliate thereofaoly proceeding under any Debtor Relief Laws namsingh Person
the debtor in such proceeding, regardless of whetheh interest and fees are allowed claims in gwobeeding, a
“Obligations” under and as defined in the Term Loan Agreemenyiged, however, that obligations in respect of
Swap Contract between any Loan Party and any Lemdany Affiliate of a Lender are not “Obligationa$ defined i
the Term Loan Agreement.

Section 7._Costs and ExpenseBhe Borrowers shall reimburse the Administrathgent upon demand for
costs and expenses (including attorneys' feesyrnadby the Administrative Agent in connection witie preparatio
negotiation and execution of this Amendment and dtieer agreements and documents executed and reelive
connection herewith.

Section 8. Benefits This Amendment shall be binding upon and shaitaénto the benefit of the parties he
and their respective successors and assigns.

Section 9. GOVERNING LAW THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUE IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NORTH CAR.INA APPLICABLE TO CONTRACT
EXECUTED, AND TO BE FULLY PERFORMED, IN SUCH STATE.

Section 10. Effect Except as expressly herein amended, the termsa@mditions of the Term Loan Agreem
and the other Loan Documents remain in full forod affect. The amendments contained herein shatleaeened t
have prospective application only, unless othensgsetifically stated herein.

Section 11, CounterpartsThis Amendment may be executed in any numbeoohterparts, each of which st
be deemed to be an original and shall be bindirmog @il parties, their successors and assigns.

Section 12, Definitions All capitalized terms not otherwise defined herare used herein with the respec
definitions given them in the Term Loan Agreement.

[Signatures on Next Page]




IN WITNESS WHEREOF, the parties hereto have cadlsisdSecond Amendment to Term Loan Agreeme
be executed as of the date first above written.

THE BORROWERS:

HIGHWOODSREALTY LIMITED PARTNERSHIP

By: Highwoods Properties, Inc.
HIGHWOODS PROPERTIES, INC.

HIGHWOODS SERVICES, INC.

By: [s/ Jeffrey D. Miller

Name: Jeffrey D. Miller

Title:  Vice President, General Counsel
Secretary




[Signature Page to Second Amendment to Term L oan Agreement
with Highwoods Properties, Inc., et al.]

THE ADMINISTRATIVE AGENT AND THE LENDERS:

WELLS FARGO BANK, NATIONAL ASSOCIATION, in its capaty as
Administrative Agent and individually in its capfcas a Lender

By: /sl Authorized Signatory
Name:
Title:
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PNC BANK, NATIONAL ASSOCIATION, as a Lender

By: /sl Authorized Signatory
Name:
Title:
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REGIONS BANK, as a Lender

By: /sl Authorized Signatory
Name:
Title:
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UNION BANK, N.A,, as a Lender

By: /sl Authorized Signatory
Name:
Title:




Exhibit 10.3

FIRST AMENDMENT
TO THIRD AMENDED AND RESTATED CREDIT AGREEMENT

THIS FIRST AMENDMENT TO THIRD AMENDED AND RESTATEDBCREDIT AGREEMENT (this “Amendment )
is entered into as of October 12012, among HIGHWOODS REALTY LIMITED PARTNERSHIR, North Carolina limite
partnership (‘Highwoods Realty "), HHGHWOODS PROPERTIES, INC., a Maryland corpdoat(“ Highwoods Properties”) anc
HIGHWOODS SERVICES, INC., a North Carolina corpaat (* Highwoods Services ;" Highwoods Realty, Highwoo
Properties, and Highwoods Services are hereinedterred to individually as a Borrower ” and collectively as ‘Borrowers ™),
each Lender that is a party hereto, and BANK OF ARMEA, N.A., as Administrative Agent (in such capggcl’ Administrative
Agent "), Swing Line Lender and L/C Issuer.

RECITALS

A. Reference is hereby made to that certain Third Ataedrand Restated Credit Agreement dated as oRJulg011 (e
modified, amended, renewed, extended, or restaited fime to time, the ‘Credit Agreement "), executed by Borrowers, t
Lenders defined therein, and Bank of America, Na&. Administrative Agent, Swing Line Lender, an@€ lUssuer (Administrativ
Agent, Swing Line Lender, L/C Issuer, and Lendews iadividually referred to herein as aCredit Party ” and collectivel
referred to herein as theCredit Parties”).

B. Capitalized terms used herein shall, unless otlserwidicated, have the respective meanings sét ifoithe Cred
Agreement.

C. Borrowers have requested that Lenders modify ecepadvisions contained in the Credit Agreement, aad!
Lender that is a party hereto has agreed to sudclifigetions, subject to the terms and conditiortSeeth herein.

NOW, THEREFORE, for good and valuable consideratiba receipt and sufficiency of which are herebyr@mwledgec
the parties hereto agree as follows:

1. Termsand References. Unless otherwise stated in this Amendment (aqsedefined in the Credit Agreement h
the same meanings when used in this Amendmen{bamdferences to Sections” are to the Credit Agreement's sections.

2. Amendment to the Credit Agreement. Section 1.01 of the Credit Agreement is hereby amended to deled
definitions of “Acquired Properties” and “AnnualizeAdjusted NOI”in their entirety and replace such definitions wilie
following:

“ Acquired Properties” means, at any time, all Properties acquired bySilgect Parties within the previous twelve (12koda
months from any third party entity through an aflerggth transaction.

“ Annualized Adjusted NOI ” means (a) for each Property owned for twefaiyr (24) months or more, Adjusted NOI for s
Property for the immediately preceding twelve (&@®nth period; and (b) for each Property owned fpedod of less than twenty-
four (24) months and for each Property formerlylifiyiag as a Nonincome Producing Property (other than an Acquinegpérty’
that has been an Incor®eeducing Property for less than twelve (12) mon#djusted NOI for such Property calculated
annualizing from the date such Property becamenaonmeProducing Property to date Adjusted NOI for sucbperty an
adjusting (through appropriate pro-rating, remamabther correction) for all annual or otime lump sum payments or exper
with respect to the Property or for any extraordimiacome or expense items with respect to suclpdtty; provided, that al
amounts included in the above calculations witlpeet to Properties owned by Unconsolidated Affigat{and not otherwi
adjusted for




interests in Unconsolidated Affiliates) shall bguasted to include only that portion of such amouattebutable to Unconsolidat
Affiliate Interests.

3.  Amendmentsto other Loan Documents.

(@  All references in the Loan Documents to the Crédgdjteement shall henceforth include references éoQGhedi
Agreement, as modified and amended hereby, andags from time to time, be further amended, modifiegtended, renewe
and/or increased.

(b)  Any and all of the terms and provisions of the Ldamcuments are hereby amended and modified whe
necessary, even though not specifically addressezih) so as to conform to the amendments and roatiliins set forth herein.

4. Conditions Precedent . This Amendment shall not be effective unless aniil: (a) Administrative Agent receiv
fully executed counterparts of this Amendment sigi®y the Required Lenders, Borrowers, and each dbtar;, (b) th
representations and warranties in the Credit Agesgnas amended by this Amendment, and each otier Document are tr
and correct in all material respects on and ahefdate of this Amendment as though made as ofldke of this Amendme
except to the extent that (i) any of them spealt thfferent specific date, or (ii) the facts on wahiany of them were based h
been changed by transactions contemplated or gedhtiy the Credit Agreement, and (c) after giviffgat to this Amendment, |
Default exists.

6. Ratifications . Borrowers (a) ratify and confirm all provisiong the Loan Documents as amended by
Amendment, (b) ratify and confirm that all guarasfi assurances, and liens granted, conveyed, ignedsto Administrativ
Agent for the benefit of Lenders under the Loan Wvoents are not released, reduced, or otherwiserselyeaffected by th
Amendment and continue to guarantee, assure, andestill payment and performance of the presedtfature obligations «
Borrowers under the Credit Agreement and the Loaouihents, and (c) agree to perform such acts alydadthorize, execut
acknowledge, deliver, file, and record such add@laocuments, and certificates as Administratige®t may request in order
create, perfect, preserve, and protect those giesaassurances, and liens.

7. Representations . Borrowers represent and warrant to Administrathgent and Lenders that as of the date of
Amendment: (a) this Amendment has been duly autedriexecuted, and delivered by each Borrower anld &uarantor; (b) 1
action of, or filing with, any governmental authgris required to authorize, or is otherwise regdiin connection with, tl
execution, delivery, and performance by any Bormoareany Guarantor of this Amendment; (c) the L@otuments, as amenc
by this Amendment, are valid and binding upon éeatrower and each Guarantor and are enforceablasdagsach Borrower al
each Guarantor in accordance with their respetgifras, except as limited by Debtor Relief Laws;t{d) execution, delivery, a
performance by each Borrower and each Guarantimfmendment does not require the consent ofodimgr Person and do |
and will not constitute a violation of any laws yegments, or understandings to which any Borroweng Guarantor is a party
by which any Borrower or any Guarantor is bound;alerepresentations and warranties in the Loacubtents are true a
correct in all material respects except to the rextieat (i) any of them speak to a different speddfate, or (ii) the facts on whi
any of them were based have been changed by tteomsacontemplated or permitted by the Credit Agrest; and (f) no Defal
exists.

8. Continued Effect. Except to the extent amended hereby, all termsjigioms and conditions of the Credit Agreen
and the other Loan Documents, and all documentsuge@ in connection therewith, shall continue ithflorce and effect and sh
remain enforceable and binding in accordance \migir respective terms.

9. Miscelaneous . Unless stated otherwise (a) the singular nuntiudes the plural andce versa and words of ar
gender include each other gender, in each casapmepriate, (b) headings and captions may notdmstued in interpretir
provisions, (c) this Amendment must be construeahd its performance enforcedunder North Carolina law, (d) if any part
this Amendment is for any reason found to be uneefible, all other portions of it nevertheless renemforceable, and (e) tl
Amendment may be executed in any number of couautesrp




(originals or facsimile copies followed by origisalithin two (2) Business Days) with the same dffes if all signatories hi
signed the same document, and all of those cowartermust be construed together to constituteahmgocument.

10. RELEASE. EACH BORROWER AND EACH GUARANTOR HEREBY ACKNOWLEDGETHAT THE
OBLIGATIONS ARE ABSOLUTE AND UNCONDITIONAL WITHOUT ANY RIGHT OF RECISSION, SETOF
COUNTERCLAIM, DEFENSE, OFFSET, CROSSOMPLAINT, CLAIM OR DEMAND OF ANY KIND OR NATURE
WHATSOEVER THAT CAN BE ASSERTED TO REDUCE OR ELIMINE ALL OR ANY PART OF ITS LIABILITY TO
REPAY THE OBLIGATIONS OR TO SEEK AFFIRMATIVE RELIEEOR DAMAGES OF ANY KIND OR NATURE FRO!
ANY CREDIT PARTY. THE LOAN PARTIES HEREBY VOLUNTARLY AND KNOWINGLY RELEASE AND FOREVEF
DISCHARGE EACH CREDIT PARTY AND ITS PREDECESSORSGENTS, EMPLOYEES, SUCCESSORS, AND ASSIC
(COLLECTIVELY, THE “ RELEASED PARTIES "), FROM ALL POSSIBLE CLAIMS, DEMANDS, ACTIONS, CAUSESF
ACTION, DAMAGES, COSTS, EXPENSES, AND LIABILITIES WATSOEVER, KNOWN OR UNKNOWN, ANTICIPATEI
OR UNANTICIPATED, SUSPECTED OR UNSUSPECTED, FIXEOONTINGENT, OR CONDITIONAL, AT LAW OR IM
EQUITY, ORIGINATING IN WHOLE OR IN PART ON OR BEFOR THE DATE THIS AGREEMENT IS EXECUTEI
WHICH BORROWERS AND GUARANTORS MAY NOW OR HEREAFTERAVE AGAINST THE RELEASED PARTIES
IF ANY, AND IRRESPECTIVE OF WHETHER ANY SUCH CLAIM@RISE OUT OF CONTRACT, TORT, VIOLATION C
LAW OR REGULATIONS, OR OTHERWISE, AND ARISING FROMANY “LOANS”, INCLUDING, WITHOUT
LIMITATION, ANY CONTRACTING FOR, CHARGING, TAKING, RESERVING, COLLECTING, OR RECEIVIN
INTEREST IN EXCESS OF THE HIGHEST LAWFUL RATE APRCABLE, THE EXERCISE OF ANY RIGHTS AN
REMEDIES UNDER THE CREDIT AGREEMENT OR OTHER LOAN@CUMENTS, AND NEGOTIATION FOR ANI
EXECUTION OF THIS AMENDMENT.

11. Entireties. The Credit Agreement as amended by this Amendment representsthe final agreement between the
parties about the subject matter of the Credit Agreement as amended by this Amendment and may not be contradicted by
evidence of prior, contemporaneous, or subsequent oral agreements of the parties. There are no unwritten oral agreements
between the parties.

12. Parties. This Amendment binds and inures to Borrowers, Guara, Administrative Agent, each Lender, and
respective successors and permitted assigns.

[ Remainder of Page Intentionally Left Blank; Signature Pages Follow]




EXECUTED as of the date first stated above.

BORROWERS:

HIGHWOODSREALTY LIMITED PARTNERSHIP

By: HIGHWOODS PROPERTIES, INC., its General Partner
HIGHWOODS PROPERTIES, INC.

HIGHWOODS SERVICES, INC.

By: [s/ Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary




ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A., as Administrative Agent and a Lender

By: /sl Authorized Signatory
Name:
Title:




LENDERS:

WELLSFARGO BANK, NATIONAL ASSOCIATION,
as a Lender

By: /sl Authorized Signatory
Name:
Title:




BRANCH BANKING AND TRUST COMPANY ,
as a Lender

By: /sl Authorized Signatory
Name:
Title:




PNC BANK, NATIONAL ASSOCIATION,
as a Lender

By: /sl Authorized Signatory
Name:
Title:




U.S. BANK NATIONAL ASSOCIATION,
as a Lender

By: /sl Authorized Signatory
Name:
Title:




REGIONS BANK ,

as a Lender

By: /sl Authorized Signatory
Name:
Title:
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UNION BANK, N.A.,

as a Lender

By: /sl Authorized Signatory
Name:
Title:

11




FIFTH THIRD BANK , an Ohio banking corporation,
as a Lender

By: /sl Authorized Signatory
Name:
Title:
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CHEVY CHASE BANK, A DIVISION OF CAPITAL ONE, N.A., as a Lender

By: /sl Authorized Signatory
Name:
Title:
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COMERICA BANK , a Texas banking association
as a Lender

By: /sl Authorized Signatory
Name:
Title:
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MORGAN STANLEY BANK, N.A.,
as a Lender

By: /sl Authorized Signatory
Name:
Title:
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ROYAL BANK OF CANADA ,
as a Lender

By: /sl Authorized Signatory

Name:
Title:
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RBC BANK (USA) ,

as a Lender

By: /sl Authorized Signatory
Name:
Title:

17




FIRST TENNESSEE BANK NATIONAL ASSOCIATION,
as a Lender

By: /sl Authorized Signatory
Name:
Title:
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