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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 12, 2011

You are cordially invited to attend the annual nmeebdf stockholders of Highwoods Properties, Int.Tdwrsday, May 12, 2011, at 11:00
a.m., on the 2dfloor of our corporate headquarters building lodae3100 Smoketree Court, Raleigh, North Cardtin@04. The principal
purposes of this meeting are to elect seven dirgctatify the appointment of Deloitte & Touche LBR our independent registered public
accounting firm for 2011, vote on two advisory poegls regarding executive compensation and trassabtother business as may properly
come before the meeting or any adjournments, asguthe presence of a quorum. Only stockholdersa@dnd at the close of business on
March 1, 2011 will be entitled to vote at the megtand any adjournments or postponements.

On April 1, 2011, we expect to mail our stockhofdarNotice of Internet Availability of Proxy Matal$ containing instructions on how
access our proxy materials, including our 2010 AiReport, and how to vote online.

Whether or not you plan to attend the meeting, youate is very important, and we encourage you ttevoromptly. You may vote via a
toll-free telephone number or over the Internet. ybu received a paper copy of the proxy card bylmaiu may sign, date and mail the
proxy card in the envelope provided. Instructionsgarding all three methods offerefor voting will be contained in the proxy card or
Notice of Internet Availability of Proxy Materialslf you execute a proxy by telephone, over the migt or by mailing in a proxy card, bt
later decide to attend the meeting in person, or émy other reason desire to revoke your proxy, yoay do so at any time before your
proxy is voted

BY ORDER OF THE BOARD OF DIRECTORS

Ll

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 12, 2011

This proxy statement is being furnished to stoctbrd of Highwoods Properties, Inc. in connectiothwlie solicitation of proxies for u:
at our annual meeting of stockholders on Thurshiay 12, 2011, at 11:00 a.m., on th&d8oor of our corporate headquarters building
located at 3100 Smoketree Court, Raleigh, Nortlolder 27604. The purposes of the meeting are stt fio the notice of meeting. This
solicitation is made on behalf of our Board of DRis.

Holders of record of shares of our common stoctfdle close of business on the record date, Mar@011, are entitled to vote at the
meeting. The outstanding common stock constititeohly class of securities entitled to vote atrtteeting and each share of common stock
entitles the holder to one vote. At the close cfibess on the record date, there were 71,775,388sbf common stock issued and
outstanding.

On April 1, 2011, we expect to mail our stockhofdarNotice of Internet Availability of Proxy Matals, which will indicate how to
access our proxy materials on the Internet, in eotion with the solicitation of proxies by our Bddor use at the meeting and any
adjournments or postponements. On the date ofmgailve will make our proxy statement and 2010 Ahiegport publicly available on the
Internet according to the instructions providedhie Notice of Internet Availability of Proxy Mateis.

If you received a Notice of Internet Availability Broxy Materials by mail, you will not receive drmted copy of the proxy materials
except upon request. Instead, the notice will izdtyou how to access and review all of the impdriaformation contained in the proxy
materials online. The notice will also instruct yasito how you may submit your proxy over the imé¢ior by telephone. If you would like to
receive a printed copy of our proxy materials, ghould follow the instructions for requesting suchterials included in the notice.

The presence, in person or by proxy, of holderst ddast a majority of the total number of shafesoonmon stock entitled to vote is
necessary to constitute a quorum for the transactidusiness at the annual meeting. Abstentiodsbaoker non-votes will count toward the
presence of a quorum. Proposal One requires tleeofat plurality of all of the votes cast at theetireg. Proposals Two, Three and Four
require the affirmative vote of a majority of thetes cast on each proposal. With respect to afiggals, abstentions and broker non-votes
will not be counted as votes cast and will havefiiect on the result of the vote. As advisory vpi®posals Three and Four are not binding
upon us. However, our compensation and governammoenittee, which is responsible for designing anehiadstering our executive
compensation program, will consider the outcomthe$e votes when making future compensation decidamr Named Executive Officers.

Brokerage firms and nominees are not allowed by EY8es to vote shares held in their clients’ actewn uncontested elections of
directors unless you have provided voting instargi Consequently, if you want your shares votegaur behalf with respect to the election
of directors, you must provide voting instruction®ting on matters presented at stockholder mestiparticularly the election of directors, is
the primary method for stockholders to influence direction taken 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
complete, sign, date and return the proxy cardaiai on the Internet or in the accompanying pnoaterials. If you hold your shares thro
a bank, broker or other nominee, they will give pgeparate voting instructions. Shares of commorkstepresented by a properly executed
proxy received prior to the vote at the meeting modrevoked will be voted at the meeting as dedan the proxy. Where no specification is
made on a properly executed form of proxy, theehaiill be voted FOR the election of all nomineasdirector, FOR the proposal to ratify
the appointment of Deloitte & Touche LLP as ourdpdndent registered public accounting firm for 20AQR the advisory vote on executive
compensation, FOR the advisory vote on holding@aypay votes every year and FOR authorization @fitoxy to vote upon such other
business as may properly come before the meetitiguay adjournments or postponements.

PROPOSAL ONE:

ELECTION OF DIRECTORS

The Board currently consists of eight members. tEhms of office for all of our directors will exgirat this meeting. Messrs. Adler,
Anderson, Fritsch, Hartzell, Orr and Sloan and Kidlett have been nominated as directors to hdidetintil the 2012 annual meeting of
stockholders and until their successors are elentddjualified. The Board recommends a vote FOR eathe nominees as directors to hold
office until the expiration of the term for whichay have been nominated and until their successerslected and qualified. Should any one
or more of these nominees become unable to senanjoreason, the Board may designate substituténaes, in which event the person
named in the enclosed proxy will vote for the etatbf such substitute nominee or nominees, oraediie number of directors on the Board.

Nominees for Election to Term Expiring 2012

Thomas W. Adler, 70, has been a director since June 1994. Mr. Adlen&rman of Playhouse Square Real Estate Servicgeveland,
Ohio. Mr. Adler formerly served on the board ofeditors of the National Association of Realtors #relboards of governors of the American
Society of Real Estate Counselors and NAREIT. MileAis a trustee of Cleveland State Universitystpeational president of the Society of
Industrial and Office Realtors, was actively invedvin the Urban Land Institute and serves on séweraprofit boards in the Cleveland area.
The Board recommends a vote FOR Mr. Adler givereRjgertise in underwriting, buying, selling anddieg real estate assets, his
background as a certified real estate broker amdi¢ipth of his contacts throughout the real estaigstry.

Gene H. Anderson, 65, has been a director since our combination #ittierson Properties, Inc. in February 1997 andeskas regional
manager for our Atlanta and Triad operations unsliretirement on June 30, 2009. Mr. Anderson wasigent of Anderson Properties, Inc.
from 1978 to February 1997. Mr. Anderson is a passident of the Georgia chapter of the Nationao&gtion of Industrial and Office
Properties and is a past national board membéredfiitional Association of Industrial and Officeoperties. The Board recommends a vote
FOR Mr. Anderson given his in-depth experiencedguiring, developing and operating real estatetaskeowledge of our operations
resulting from serving as an executive officer of oompany for more than 10 years and breadthsofdmitacts throughout the real estate
industry.

Edward J. Fritsch, 52, has been a director since January 2001. Mr. Friieclame our Chief Executive Officer in July 2004 anr
President in December 2003. Prior to that, Mr.setitwas our Chief Operating Officer from Januar98L& July 2004 and was a Vice
President and Secretary from June 1994 to Jan@@§. Mr. Fritsch joined our predecessor comparQi®2 and was a partner of that entity
at the time of our initial public offering in JuA®94. Mr. Fritsch is a member of the NAREIT boafdovernors and chair of its audit
committee, director and president of the YMCA df ffriangle, trustee of the North Carolina Symphatisector of Capital Associated
Industries, Inc. and member of its audit committaember of Wachovia Bank’s central region advidmrgrd and past chair of the University
of North Carolina board of visitors. The Board mecnends a vote FOR Mr. Fritsch given his strateggalérship skills, his experience in
acquiring, developing, selling and operating resthie assets and his role as our Chief ExecutifieDf
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David J. Hartzell , Ph.D. , 55, has been a director since February 2009Bxtzell is a Distinguished Professor in Real Estdtthe
University of North Carolina’s Kenan-Flagler BuséseSchool. Prior to joining the University of No@larolina in 1988, Dr. Hartzell was a
vice president at Salomon Brothers Inc., a reseassbciate for The Urban Institute and a finaretainomist for the U.S. Office of the
Comptroller of Currency. He is a former presideinthe American Real Estate and Urban Economics éiadon. The Board recommends a
vote FOR Mr. Hartzell given his expertise relateddal estate portfolios, real estate finance aodgagebacked securities and his experie
in real estate investment banking.

Sherry A. Kellett, 66, has been a director since November 2005. Miéetkis a certified public accountant and serveganior executive
vice president and corporate controller of BB&T @amation from 1995 until her retirement in Augu603. Ms. Kellett served as corporate
controller of Southern National Corporation fron1until 1995 when it merged with BB&T Corporatidvis. Kellett previously held sevel
positions at Arthur Andersen & Co. Ms. Kellett isligector of MidCountry Financial Corp., a privdieancial services holding company
based in Macon, GA, and is a director of Medicalderties Trust, Inc., a publicly-traded medicaladfREIT. The Board recommends a vote
FOR Ms. Kellett given her experience leading thenanting department of a major financial institatiber background as a certified public
accountant, her experience serving on the boardginancial services company and another pubtieided REIT and her risk assessment
financial reporting expertise.

L. Glenn Orr, Jr., 70, has been a director since February 1995. Mrh@s been president and chief executive officédmfHoldings,
LLC since 2007 and was the managing director of @hreGroup from 1995 to 2007. Mr. Orr had serveg@Esident and chief executive
officer of The Orr Group from 1995 to 2006. Mr. Qvas chairman of the board of directors, presidelt chief executive officer of Southern
National Corporation from 1990 until its mergerlwBB&T Corporation in 1995. He previously servedpassident and chief executi
officer of Forsyth Bank and Trust Co., presidenCoimmunity Bank in Greenville, S.C. and presiddrthe North Carolina Bankers
Association. Mr. Orr is a member of the boardsicdators of Medical Properties Trust, Inc., a palglitraded medical office REIT, General
Parts International, Inc., an international autdgdistributor, and Broyhill Management Fund, aweistment firm, and he is a past chairman
of the Wake Forest University board of trustees Bloard recommends a vote FOR Mr. Orr given higsgige in finance, capital markets
and strategic transactions, his experience as ekafutive officer and board chairman of a majoaficial institution and his experience
serving on the boards of publicly-traded REITSs.

O. Temple Soan, Jr., 72, is Chair of the Board, a position he has higldesMarch 1994. Mr. Sloan has served as chairm&weaeral
Parts International, Inc. since 1961. He is alsoeruly chairman of Trail Creek Investments, Ine id also a director of Lowe’s Companies,
Inc. and Golden Corral Corporation and serves em#tional executive board of the Boy Scouts of Acae Mr. Sloan retired as lead
independent director of Bank of America CorporaiimiMay 2009. In keeping with the spirit of our porate governance guidelines, Mr.
Sloan offered to retire from the Board as of thedd this meeting, which is the end of the fiest after Mr. Sloan’s 7% birthday. The
Board declined this offer and recommends a vote MDPRSIoan given his expertise in real estate,foe capital markets and strategic
transactions, his experience as founder, chiefigikecofficer and board chairman of one of the émtgprivately-owned companies in North
Carolina, his knowledge of our operations resulfiogn serving as a director of our company angiieslecessors for more than 30 years and
his experience serving on the boards of a varietgaor, publicly-traded institutions.
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Retiring Director—Term Expiring 2011

Lawrence S. Kaplan, 68, has been a director since November 2000. Mplagais a certified public accountant and retire@000 as a
partner from Ernst & Young LLP where he was theamat! director of that firm’s REIT Advisory Servisgroup. Mr. Kaplan previously
served as a director of Maguire Properties, Inpyldicly-traded office REIT. Mr. Kaplan will regras a director upon expiration of his term
at this meeting.

CORPORATE GOVERNANCE
Board Independence, Leadership and Other Activities

Under NYSE rules, a majority of our directors aticbathe members of the audit committee and th@pensation and governance
committee must be independent. For a director &ifyias independent, in addition to satisfyingtaer bright-line criteria established by the
NYSE, the Board must affirmatively determine the tlirector has no material relationship with ughéz directly or as a partner, sharehol
or officer of an organization that has a relatiopskith us). The Board has determined that Ms. &elind Messrs. Adler, Hartzell, Kaplan,
Orr and Sloan each satisfies the bright-line detand that none has a relationship with us thatlédvimterfere with such person’s ability to
exercise independent judgment as a member of thedB®he Board does not believe a lease of offiees to a family business controlled by
Mr. Sloan entered into in May 2008 and amended ay 2009 for total over-the-term base rent of appnately $1.2 million impairs Mr.
Sloan’s independence since both parties were repied by licensed real estate brokers and the tanchgonditions of the lease were
comparable to terms and conditions then prevaitirtpe competitive marketplace. In addition, nohéhese directors has ever served as (
related to) an employee of our company or any ofpsedecessors or acquired companies or receiwedanpensation from us or any such
other entities except for compensation directlated to service as a director. Therefore, we belikat all of these directors, or three-fourths
of the Board, are independent. Under NYSE rules,Aiderson will not qualify as independent untiledst June 30, 2012, the third
anniversary of his retirement from our company.

While Mr. Sloan, an independent director, has stagChair of the Board since our initial publiéeoihg in 1994, the Board has no
policy with respect to the separation of the poattiof Chair and Chief Executive Officer. The Bohslieves that this issue is part of the
succession planning process and that it is in eat interests for the Board to make a determinattauch time in the future when Mr. Sloan
is no longer a director.

The principal responsibility of our directors isarercise their business judgment to act in whay teasonably believe to be in the best
interests of our company and our stockholders.Btwrd oversees our company'’s overall strategicrptenprocess, including the
implementation and effectiveness of our strateffia pAs part of this process, our Board regulavigleates internal attributes and external
threats that could hinder us from achieving ouatefgic goals and adversely affect the long-ternpoktfor our stockholders. The Board
believes that establishing an appropriate “torth@top” and candid conversation between manageamehthe board are essential for
effective risk management and oversight. WhileBbard oversees management’s overall processesitifidand mitigate enterprise risks
and capitalize on strategic opportunities, the acminmittee is responsible for overseeing the stegsagement takes to monitor and control
financial risk exposures, including managemensk sssessment and risk management policies, amtipeensation and governance
committee is responsible for ensuring that our cemsption policies and practices do not create tisksare reasonably likely to have a
material adverse effect on our company. The Boadlits committees routinely meet and communicath wiir executive officers as
appropriate in the Board’s consideration of matseismitted for Board approval and risk associat#h such matters.
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Meetings and Committees

The Board held four in-person meetings and two @amfce call meetings in 2010. At each in-persontimgef the Board, our non-
management directors meet in executive sessionCha@ of the Board (or, in the Chair's absencetlaer independent director designated
by the Chair) presides over such executive sessinr2)10, each of the directors attended at [83%i of the aggregate of the total number of
meetings of the Board and the total number of mgstbf all committees of the Board on which thectior served.

The table below provides membership informationgfach of the committees of the Board during 2010:

Compensation

Director Board Audit and Governance  Executive Hedge Policy  Investment
Mr. Adler Member Member Member
Mr. Anderson Member Member
Mr. Fritsch Member Ex-Officio Chair
Dr. Hartzell Member Member Member
Mr. Kaplan Member Chair Member

Ms. Kellett Member Member

Mr. Orr Member Chair Member Member

Mr. Sloan Chair Member Chair Member

The Board encourages its members to attend eactabmeeting of stockholders. All of our directotteaded our 2010 annual meeting.
Compensation and Governance Committee

Our compensation and governance committee curreatigists of Messrs. Orr and Sloan. Mr. Orr seageshair of the compensation :
governance committee. Both members are indepenlitextors.

The compensation and governance committee detesmorapensation for our executive officers and imaets our non-equity and
equity incentive plans. Since 2009, grants of awandirectors and executive officers under ougtarm equity incentive plan are also pre-
approved by the full Board based on the recommeémabf the compensation and governance committee.

The committee also makes recommendations conceBoagd member qualification standards, director im@es, director
responsibilities and compensation, director acteasanagement and independent advisors and managsuoeession. Our corporate
governance guidelines provide that the compensatioingovernance committee is responsible for remigwith the Board, on an annual
basis, the appropriate skills and characteristidoard members as well as the composition of tharB as a whole. This assessment includes
consideration as to the members’ independence, skjfis and experience in the context of the neddhe Board. The Board also seeks
diversity among directors in terms of the factosted in the preceding sentence. The same craegiased by the compensation and
governance committee in evaluating nominees factirship. See also “—Director Qualifications, Naations and Evaluations.” The
“Investor Relations/Governance Documents” sectibour website includes an online version of the pensation and governance committee
charter. Our website is located at www.highwood®.co

The committee is responsible for reviewing any seaitions that involve potential conflicts of intsrénvolving executive officers,
directors and their immediate family members. Qarporate governance guidelines provide that eaetiir will disclose any potential
conflicts of interest to the Chief Executive Officerho will then address the matter with the coneeitand the full Board. In that situation,
potentially conflicted director would recuse hinfs®l herself from all discussions of the Board ny aommittee related to the conflict, exc
to the extent the Board or a committee requestsdh#icted director to participate. Any vote bytBoard or a committee to approve the
matter or
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transaction giving rise to the conflict would bedeanly upon the approval of a majority of the mlisiested directors. Our code of business
conduct and ethics expressly prohibits the continnaf any conflict of interest by an employesdijadr or director except under guidelines
approved by the Board. Because the facts and cstamoes regarding potential conflicts cannot bdipted, the Board has not adopted a
written policy for evaluating conflicts of interesh the event a conflict of interest arises, tlwaBl will review the facts and circumstances of
the conflict, our corporate governance policies, gffects of any potential waivers of those poficepplicable state law and NYSE rules and
regulations and consider the advice of counselrbafaking any decisions regarding the conflict.

During 2010, the compensation and governance camartiield four in-person meetings.

Director Qualifications, Nominations and Evaluatian In making any nominee recommendations to the Bahedgompensation and
governance committee will consider persons reconai@@y our stockholders so long as the recommendatisubmitted to the committee
prior to the date that is 120 days before the aaary of the mailing of the prior year's proxytstaent. Nominee recommendations, together
with appropriate biographical information, shoukldubmitted to the Chair of the Compensation anee@mnce Committee, Highwoods
Properties, Inc., 3100 Smoketree Court, Suite B@gigh, North Carolina 27604. The compensationgowérnance committee may, in its
sole discretion, reject or accept any such recondat@m for any reason.

The Board believes that directors who change thfepsional responsibilities and/or positions theldloutside our company when they
were elected should offer to resign from the Boatolwever, the Board does not believe that in eiestance directors who retire or change
from the positions they held when they were elettettie Board should necessarily leave the Boandrd should, however, be an opportu
for the Board, through the compensation and govemaommittee, to review the continued approprisgsrof director membership under the
changed circumstances, including the anticipatepbimg value and contribution of the individual diter. The Board also believes that it is in
our best interests that a director offer to resigthe end of the term after such director'sftdrthday. Upon receipt of any such offer to
resign, the compensation and governance committeeuwaluate whether to accept such offer at itstmegularly-scheduled meeting and
provide its recommendation to the full Board, tbgetwith its recommendation for a potential repiaeat, if applicable. The Board further
believes that each director should be generallyiae to respond to reasonable requests and caonants related to our company and that
there is a limit to the number of public companwatuts of directors upon which a director may sengraeet such an availability
requirement. As a result, our corporate governgudégelines provide that none of our directors maws on more than four other public
company boards of directors while serving on ouar8o

The Board conducts an annual self-evaluation terdghe whether it and its committees are functigréffectively. As part of this
process, the compensation and governance comngtteezes comments from all directors and repontaialty to the Board with an
assessment of the Board’s performance. This assesssrdiscussed with the full Board following tied of each fiscal year. The assessment
focuses on the Board’s contribution to our ovesattcess and specifically focuses on areas in vthieBoard believes that its performance
could improve.

For information about our stock ownership guiddgirsee “—Security Ownership of Certain Beneficialr@rs and Management and
Related Stockholder Matters—Stock Ownership Gundsli’

Compensation and Governance Committee Interlocksldnsider Participation.Neither of the members of our compensation and
governance committee is a current or past emploffear company or any of our predecessors or aeduiompanies and each was and is an
independent director. None of our executive officeurrently serves, or in the past three years@agd, as a member of the board of
directors or compensation committee of anothetyetitat has one or more executive officers sera@ngur Board or compensation and
governance committee.
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Compensation and Governance Committee Repdhte compensation and governance committee hasaegtiand discussed the
Compensation Discussion and Analysis included hexéth our management. Based on such review armissons, the compensation and
governance committee recommended to our Boardhkafompensation Discussion and Analysis be includ¢his proxy statement for
filing with the SEC.

Compensation and Governance Committee
L. Glenn Orr, Jr. (chair O. Temple Sloan, .
Audit Committee

Our audit committee currently consists of Ms. Kielend Messrs. Kaplan and Hartzell. Mr. Kaplan sseras chair of the audit committee.
Each member is an independent director and nonadtapted any consulting, advisory or other comgeng fee from us other than as set
forth below under “Compensation of Directors aneé&ixive Officers — Director Compensation in 201futther, the Board has determined
that each of the foregoing directors is financiditigrate and two members, Mr. Kaplan and Ms. Kglleoth of whom are certified public
accountants, are financial experts.

The audit committee approves the engagement ahdapendent registered public accounting firm,eem the plans and results of the
audit engagement with such firm, approves professiservices provided by such firm, reviews theeppehdence of such firm, approves audit
and non-audit fees and reviews the adequacy ahtennal control over financial reporting. The authmmittee also oversees our internal
audit and risk management functions. The “InveRtelations/Governance Documensgction of our website includes an online versibthe
audit committee charter.

During 2010, the audit committee held four in-pe@rseeetings and six conference call meetings.

Audit Committee ReporfThe audit committee oversees the financial repgntirocess on behalf of the Board. Management oresble
for the company’s financial statements and thenfiel reporting process, including implementing amaintaining effective internal control
over financial reporting and for the assessmeramd, reporting on, the effectiveness of internalticdl over financial reporting. The
company’s independent registered public accouriiing Deloitte & Touche LLP, is responsible for egpsing opinions on the conformity of
the audited financial statements with accountinggiples generally accepted in the United State&roérica and on the effectiveness of the
company’s internal control over financial reporting

In fulfilling its oversight responsibilities, theudit committee has reviewed with management andiel& Touche LLP the company’s
audited financial statements for the year endeceBer 31, 2010 and the reports on the effectivesietbe company'’s internal control over
financial reporting as of December 31, 2010 cormgiim the 2010 Annual Report. This review includediscussion of the reasonableness of
significant estimates and judgments, the claritgis€losures in the financial statements and stivhranatters as are required to be discussed
with the committee under generally accepted awglgbandards, including, but not limited to, thosstters under Statement on Auditing
Standards No. 114 (The Auditor's Communication Wittose Charged With Governance). The audit comendtso reviewed and discussed
with management and Deloitte & Touche LLP the disates made in “Management’s Discussion and Arabyfskinancial Condition and
Results of Operations” and “Controls and Proceduresuded in the 2010 Annual Report.

In addition, the audit committee received writtésctbsures from Deloitte & Touche LLP that are riegd by the applicable requirements
of the Public Company Accounting Oversight Boarglareling the firm’s independence, discussed wittolitel & Touche LLP the firm’s
independence from management and the audit conengittd considered the compatibility of any non-aselivices rendered by Deloitte &
Touche LLP on the firm’s independence.
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In reliance on the reviews and discussions refexyeabove, prior to the filing of the company’s POAnnual Report with the SEC, the
audit committee recommended to the Board (and tedapproved) that the audited financial statembatincluded in the Annual Report.

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

Our investment committee currently consists of M&esadler, Anderson, Fritsch, Hartzell and Sloam. Ktitsch serves as chair of the
investment committee. Pursuant to delegated atyhiooim the Board, the investment committee hasaleesponsibility for acquisitions,
developments, redevelopments and dispositionsinMastment committee, which held 13 conferenceroaktings in 2010, generally meets
on call to review and approve investment transastio

Hedge Policy Committee

Our hedge policy committee currently consists o6bte. Kaplan and Orr. Pursuant to delegated atjtfosim the Board, the hedge
policy committee establishes policies regardingioterest rate risk management and reviews ancapprinterest rate hedge contracts. Both
members are independent. The hedge policy comnfidleeno meetings in 2010.

Executive Committee

Our executive committee currently consists of Mesadler, Orr, and Sloan. Mr. Fritsch, as our Cligécutive Officer, serves as an ex-
officio member of the committee. The executive cdttea meets on call by the Chair of the Board amag exercise all of the powers of the
Board, subject to the limitations imposed by aggllie law, the bylaws or the Board. Each memberefatian the Chief Executive Officer) is
independent. During 2010, the executive commitdd four in-person meetings and seven confereritenegtings.

Other Stockholder Information

The Board, in its role as primary governing bodypvides oversight of our affairs and strives to m&in and improve our corporate
governance practices. To this end, we have copgaternance guidelines and a code of businessicbadd ethics applicable to directors,
officers and employees. We also have a separateafoethics for our chief executive officer and sanior financial officers. We intend to
satisfy the disclosure requirement under Item 5f0Borm 8-K regarding any amendment to, or any efvom, a provision of these codes of
ethics by posting such information on our website.

The Board has established a process for intergstes, including employees and stockholdersptoraunicate directly with our
independent directors. Written communications maptidressed to the Chair of the Board, Highwoodpdrties, Inc., 3100 Smoketree
Court, Suite 600, Raleigh, North Carolina 27604e ahdit committee has also adopted a processtirested parties, including employees
and stockholders, to send communications to th& eachmittee concerning our regulatory compliaraegounting, audit or internal controls
issues. Written communications may be address#tt€hair of the Audit Committee, Highwoods Projesitinc., 3100 Smoketree Court,
Suite 600, Raleigh, North Carolina 27604. Interégtarties may also use the toll-free hotline manete by a third party that we have
established as part of our code of business corahetethics by calling (800) 677-9884.
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The “Investor Relations/Governance Documents” saabf our website includes online versions of canporate governance guidelines,
code of business conduct and ethics, code of efitniczur Chief Executive Officer and senior finaalobfficers, audit committee charter and

compensation and governance committee charter.

Security Ownership of Certain Beneficial Owners andVlanagement and Related Stockholder Matters

Stock Ownership GuidelineDur compensation and governance committee haslishbthe following stock ownership guidelines:

Position

Multiple (in dollars)

Corporate Executive Office

Divisional Vice Presidents and Other Offic

Directors

5x Base Salar
2x Base Salar
3x Base Annual Retaint

Pursuant to a policy adopted by our Board effeclaeuary 1, 2009, our directors and officers maydirectly or indirectly engage in al
transactions pursuant to which shares of commarkstounits of limited partnership interest in Highods Realty Limited Partnership, our
operating partnership, are held in margin accoantgherwise pledged to secure personal loansies lbf credit or similar forms of
indebtedness without the prior consent of the coragton and governance committee. None of ourafior directors has pledged shares of
common stock as collateral, except that Mr. Andesledged 400,000 operating partnership units &@0® shares of common stock to

secure a personal line of credit prior to adoptbthis policy.

Beneficial Ownership TableThe following table sets forth the beneficial owsteép of our common stock as of the mailing datehisf
proxy statement for each director and executivie@ffand the directors and executive officers geoap. The table also sets forth the
beneficial ownership of our common stock as of Datwer 31, 2010 for each person or group known tm U holding more than 5% of our

common stock.

Number of Shares

Percent of All

Name of Beneficial Owner Beneficially Owned Shares (1)
O. Temple Sloan, J 277,34 *
Edward J. Fritscl 824,89¢ 1.1%
Thomas W. Adle 39,62¢ *
Gene H. Anderso 857,87¢ 1.2%
David J. Hartzel 11,13( *
Lawrence S. Kapla 10,10¢ *
Sherry A. Kelleti 21,84: *
L. Glenn Orr, Jr 27,30 *
Terry L. Steven: 157,95¢ *
Michael E. Harris 164,79: *
Jeffrey D. Miller 95,39¢ *
BlackRock, Inc. (2 6,658,02! 9.3%
FMR LLC (3) 10,250,93 14.3%
ING Clarion Real Estate Securities, LLC 5,875,09! 8.2%
APG Asset Management US Inc. 5,644,05 7.9%
Invesco Ltd. (6 6,544,90! 9.1%
The Vanguard Group, Inc. ( 7,348,91 10.3%
All executive officers and directors as a group ffetsons 2,488,26! 3.4%

*  Less than 1%

(1) The total number of shares outstanding used irutalog this percentage
held by other persons are exchanged for sharesnofon stock

assumes that no operatanmgyship units or stock optic
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(2) Located at 40 East fdStreet, New York, NY 1002:

(3) Located at 82 Devonshire Street, Boston, MA 02FIR LLC is the parent holding company of Fidelityalagement & Reseal
Company, Real Estate Investment Portfolio, FIL ltedi Pyramis Global Advisors Trust Company and PysaGlobal Advisors, LLC
which are investment advisers for a variety of eggted Fidelity mutual funds and indices. Accordiogschedule 13G filed with t
SEC, the reporting persons are of the view thay #we not acting as a "group” for purposes of $ecfi3(d) under the Securit
Exchange Act of 1934 and that they are not otherwequired to attribute to each other the "berafiownership" of securiti
"beneficially owned" by the other entities withimet meaning of Rule 138-promulgated under the Securities Exchange Actrdfore
they are of the view that the shares held by theragntities need not be aggregated for purpos8eaion 13(d)

(4) Located at 201 King of Prussia Rd. Suite 600, Radna 19087

(5) Located at 666 Third Avenue, New York, NY 100

(6) Located at 1555 Peachtree Street NE, Atlanta, GF0S(

(7) Located at 100 Vanguard, Blvd., Malvern, PA35. Includes 3,786,677 shares beneficially ownetfdnguard Specialized Funds —
Vanguard REIT Index Fun

Equity Compensation PlansThe table set forth below provides information 8December 31, 2010 with respect to shares of commo
stock that may be issued under our existing equitypensation plans.

Number of Securities to Weighted Average Number of Securities Remaining
be Issued upon Exercise of Exercise Price of Available for Future Issuance under
Plan Category Outstanding Options Outstanding Options Equity Compensation Plans
Equity Compensation Plans Approved
Stockholders 1,480,19¢ $27.95 3,166,02¢

Equity Compensation Plans Not
Approved by Stockholdel -- - -

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS
Compensation Discussion and Analysis

The following is a discussion and analysis of tampensation of our principal executive officerngipal financial officer and two other
executive officers during 2010, which we collectveefer to as 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

Compensation Decision-MakingOur compensation and governance committee genesgtilyour compensation philosophy with respect
to all of our officers, including Named ExecutivéiCers. For additional information about our compation and governance committee, see
“Corporate Governance—Compensation and Governaooattee.” Actual compensation decisions with respe Mr. Fritsch are made
solely by the committee generally at the beginmifigach year. Actual compensation decisions wisipeet to our other Named Executive
Officers are made by the committee generally ab#ginning of each year after receiving input fivin Fritsch. Officers have not received
an increase in base salary since 2008. Grantwanfds to directors and executive officers underlong-term equity incentive plan are also
pre-approved by the full Board based on the reconaaons of the compensation and governance comanitt

Our current executive compensation program is baped extensive input from Mercer Human ResourcesGling, which the
compensation and governance committee retainefid@, 2004 and 2007 to review our existing compeémsairactices and suggest changes
based on trends and developments impacting execotficer compensation and its best practices kadge. Neither the compensation and
governance committee nor management has engagedpensation consultant since 2007.
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Other than Mr. Harris, none of our Named Execu@fficers has an employment agreement with us. Wered into a three-year
employment contract with Mr. Harris on July 1, 200#e contract is thereafter extended automati¢atlyadditional thregrear periods unles
we give notice to Mr. Harris during the 60-day pdrending one year prior to expiration of the cacttrMr. Harris may terminate the contract
at any time upon 30 dayptior written notice to us. The contract providesd minimum annual base salary of $305,000 forHirris, whict
may be increased by the committee.

We have change in control contracts with each ofdvie Fritsch, Stevens, Harris and Miller that tevor payments and benefits to
such officers upon an actual or constructive teatiom within 36 months from the date of a changeantrol. For additional information, see
“Change in Control Arrangements” in this Compermaiscussion and Analysis and “—Post-Employmenn@ensation.”

Section 162(m) of the Internal Revenue Code gelyadehies a deduction for compensation in excegl ahillion paid to certain
executive officers, unless certain performanceldiire and stockholder approval requirements ate @ption grants and certain other
awards are intended to qualify as “performance-tiasempensation not subject to the Section 162 (@audtion limitation. The committee
believes that a substantial portion of compensaamed under our compensation program would beetesl from the $1 million deduction
limitation. The committee’s intention is to qualify the extent reasonable, a substantial porti@ach executive officer's compensation for
deductibility under applicable tax laws. We gerlgrbElieve that compensation earned by officersenrmadir compensation program is
deductible for tax purposes.

Compensation Objectives and Componer@®mpensation for our officers, including Named Exae Officers, is based largely on the
following principles:

. variable compensation is a significant part of cengation with the percentage ritk increasing at higher levels
responsibility;

. differences in executive compensation should reflétering levels of responsibility and performawithin our organization;

. employee stock ownership aligns the interests &itet and stockholders and results in officersriglgafinancially in ths
successes and shortcomings of our company bagedtinpon their responsibility, overall impact as$essed contribution;

. performancebased compensation focuses officers on strategsinéss objectives and aligns pay with performamceugt
performance-leveraged incentive opportunities;

. incentive compensation plans should encourageenffito take appropriate risks aimed at enhancimgbosiness prospects ¢
creating stockholder value without threateningltmg-term viability of our company; and

. compensation must be competitive with that offebgdother companies that compete with us to attaact retain the be
possible executive taler

A key factor in determining levels of compensatisthe pay practices of our peer group, which &iesif publiclytraded office REIT
with comparable revenues that our Board and managebelieve to be most comparable to our comparngrins of property type, class ¢
condition of buildings, types of geographic markatsl capital structure. The peer group typicallgrades from time to time due to indu:
consolidation, new market entrants, etc. In 201@,per group consisted of the following REITs:

. Brandywine Realty Trust;

. Corporate Office Properties Trust;
. Duke Realty Corp.;

. Kilroy Realty Corp.;

. Liberty Property Trust;

. Mack-Cali Realty Corp.; and

. Parkway Properties, Inc.

11
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Publicly-available data from the peer group wassatered in determining the proportions of basergamnual non-equity incentive
compensation and equity incentive compensatiomedisas targeted total compensation. Differencesanket capitalization among the peer
group companies and our company are consideredalDgempensation is intended to be at, above mvweompetitive levels depending
upon our performance relative to our targeted perémce and the performance of our peer group.

Our compensation and governance committee dodsetiete that we have compensation policies or megthat create risks that are
reasonably likely to have a material adverse effeabur company. Other than as described belowhave no compensation policy or
program that rewards employees solely on a traiasaspecific basis. We have a development cash inaptan pursuant to which certain
our division officers and other division operatiggegsonnel (but not Named Executive Officers) ameive a cash payout from a developr
incentive pool. The amount of funds available teebened under the plan depends upon the timingasta yields of a qualifying developm
project, but can be up to $100,000 per specula@xelopment and $150,000 per build-to-suit develamniwhich such funds would be
included in the pro forma budget for the projecpplicable). The program does not create an irggiate risk because all development
projects (inclusive of any such incentive compensatmust be approved in advance by our senior gemant and the investment committee
of our Board, whose members are not eligible teikecsuch incentives. We also pay our in-houséarigaepresentatives commissions for
signed leases in accordance with customary marketipes. The payment of leasing commissions doesreate an inappropriate risk
because amounts payable are derived from net wierdsh rents (which excludes leasing capital edjperes and operating expenses) and
leases must be executed by an officer of our compame of whom are eligible to receive any suammissions. Generally, lease
transactions of a particular size or that contairtain terms or conditions that exceed certaingjirids also must be approved in advance by
our senior management. Additionally, we have aerirdl guideline whereby customers that accountfare than 3% of our revenues are
periodically reviewed with the Board. As of DecemBg&, 2010, no customer accounted for more thafB8&tir annualized cash revenues
other than the federal government, which accouftte.7% of our revenues, and AT&T, which accourfied3.5% of our revenues.

Base SalaryBase salaries for all of our employees are detachby position, which takes into considerationgbepe of job
responsibilities and competitive market compensgpiaid by other companies for similar positionss@aalaries are also driven by market
competition to attract and retain high quality gssionals. Our overall approach to setting baseisalis to create and sustain long-term
stockholder value by balancing our need to retaih-quality professionals while appropriately mainggour general and administrative
expenses. Under guidelines established by our cesapen and governance committee, the target far ¢ash compensation of Named
Executive Officers is approximately the B@ercentile compared to our peer group.

Given relatively high unemployment rates and & lafcsignificant inflationary pressures on costivihg and other relevant metrics in
our markets, the compensation and governance céea@pproved management’'s recommendation thatofi@se salaries not be increased
in 2009 or 2010.

Annual Non-Equity Incentive Programin 2010, all of our officers, including Named Exé&ea Officers, participated in our annual non-
equity incentive program pursuant to which theyengligible to earn cash payments (which were paldarch 2011) based on a percentage
of their annual base salary in effect for Decen#0. Under this component of our executive comaims program, officers are eligible to
earn additional cash compensation to the extemifspperformance-based metrics are achieved dutiegnost recently completed year. The
position held by each officer has a target anmuaitive percentage. For 2010, the target annaahiive percentage was 130% for Mr.
Fritsch, 95% for Mr. Harris, 90% for Mr. Stevenglafb% for Mr. Miller. In addition to consideringdtpay practices of our peer group in
determining each officer’s annual incentive peraget the committee also considers the individuiadefs ability to influence our overall
performance. The more senior the position withenédbmpany, the greater the portion of compensdhtianvaries with performance.

12




(Table of Contents

The amount an officer may earn under the annualeguiity incentive compensation program is the pebdfithe target annual incentive
percentage times an “actual performance factorjtlwban range from zero to 200%. The actual peréorre factor depends upon the
relationship between actual performance in speaift@s at each of our divisions and predeterminatsgFor Messrs. Fritsch, Harris, Stev
and Miller, who served as corporate executivesndu?i010, the actual performance factor was baseldengoals and criteria applied to our
performance as a whole. Participants in our annokequity incentive program receive quarterly stateisiéiroughout the year that illustri
our forecasted and re-forecasted performance, whéchelieve is an important tool in keeping our &ayees focused on achieving our
strategic goals.

The components and weighting of each year's metnibgch are set by the compensation and governemrtenittee prior to or near the
beginning of each year as part of our budgetingsaredegic planning process, are intended to glaseltch our company’s overall operating
and financial goals and provide our officers wittedt “line of sight” to focus their individual arabllective efforts on the achievement of the
metrics.

The performance criteria for officers during 201@&011, which are equally weighted, are the foitay

. per share FFO excluding any gains or impairmens®a@ated with depreciable properties or joint veatinterests and a
unusual charges or credits that may oc

. net operating income (on a division-dixision basis) excluding any unusual charges edits that may occur and includin
capital charge/credit applied with respect to arwestment activity; an

. average occupancy (on a division-by-division basis)

The compensation and governance committee sehtbicke target and maximum levels with respect tthed the factors. The following
table sets forth information about the performabased metrics under our annual non-equity incemtiogram for 2010:

Factor Threshold (50%) Target (100%) Maximum (200%)
Per Share FF( $2.33 $2.45 $2.69

Net Operating Incom 1.0% Growth 3.0% Growth 7.0% Growth
Average Occupanc 85.6% 91.5% 94.0%

If the threshold level is not satisfied with resipieca particular factor, the actual performanagdawould be zero with respect to that
factor. If performance exceeds the threshold leuéldoes not satisfy the target level, the actedigpmance factor would range on a sliding
scale between 50% and 100% with respect to thadrfdf performance is between the target level timdmaximum level, the actual
performance factor would range on a sliding scatevben 100% and 200% with respect to that factioe. ferformance factor used to
determine the amount an executive could earn i 20tler the annual non-equity incentive program thasaverage of the three factors.
Notwithstanding the formulas described above, aungensation and governance committee has retaieedigcretion and flexibility t
increase or decrease the actual performance fagtorespect to any particular year and/or anyipaldr officer to more appropriately refle
in the committee’s sole judgment, actual perforneamearket conditions, unanticipated circumstanoelsather factors. The compensation
and governance committee did not exercise its tighodify the actual performance factor for anyhef Named Executive Officers in 2010.
For 2010, the actual performance factor under treequity incentive program was 88% for corporagecetives, including Messrs. Fritsch,
Stevens, Harris and Miller.
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The following table sets forth information abou fherformance-based metrics under our annual noityegcentive program for 2011

Factor Threshold (50%) Target (100%) Maximum (200%)
Per Share FF( $2.44 $2.52 $2.62

Net Operating Incom 0.5% Growth 3.0% Growth 7.0% Growth
Average Occupanc 87.0% 91.5% 94.0%

Equity Incentive Compensation—OvervieWur officers, including our Named Executive Offisgare eligible to receive equity incent
compensation that promotes our long-term succesdidpying their interests with the interests of stockholders. The equity incentive
awards provide the executive officers with an owhgr interest in our company and a direct and destnable stake in our success to the
extent of their position, responsibility, overafipact and assessed contribution. We have adopiekl sivnership guidelines for all of our
officers. For additional information, see “Corp@&@overnance — Security Ownership of Certain Bei@fOwners and Management and
Related Stockholder Matters.”

Our compensation and governance committee autlsogizeix of stock options and restricted stock awandNamed Executive Officers
valued at amounts generally ranging in the aggesfyam 180% to 295% of their annual base salaneddimg upon position within our
company. Such values are generally determined u@nénir market value of our common stock as efghant date and, with respect to
performance-based awards, assume achievemengefadrlevels of performance. The mix consists 8 20 stock options, 40% in time-
based restricted stock and 40% in restricted stvakvests after a three-year period only to thergwe achieve pre-determined strategic
targets and/or total return of our common stockid®inds received on restricted stock are non-fafiéé and are paid at the same rate and on
the same date as on shares of our common stockhé&past 10 years, such percentage amount hasafigmemained constant at 295% for
our Chief Executive Officer and 180% for our Ch@erating Officer, Chief Financial Officer and GealeCounsel. Such awards are
generally issued on or about March 1 of each year.

Equity Incentive Compensation—Stock OptiorniBhe compensation and governance committee beltea¢stock option awards are an
important and useful component of our equity inisentompensation program. Like restricted stoak¢lsbptions offer the potential to real
additional compensation in the future upon increasehe price of our common stock. Stock optioiffedfrom restricted stock in several k
areas. First, the receipt of stock options is galhenot taxable to holders until exercise, at vihtiene there is typically cash available to the
holder as a result of the sale of shares acquiped axercise to pay the tax. Second, stock optienceses generally have a positive impact on
our cash flows from financing activities. Third,ltlers of stock options, unlike restricted stocle aot entitled to receive dividends. Stock
options issued since 2005 expire after seven yeatsest ratably on an annual basis over four y#aas officer dies or becomes disabled,
unexercised stock options generally are forfeit@tliwsix months. If an officer otherwise leaves employ for any reason other than for
cause, except as provided under our retirement plexercised stock options generally are forfeitede months after termination of
employment. If an officer’'s employment is termirthfer cause, unexercised stock options are fodaifgon termination of employment.

Equity Incentive Compensation—Time-Based Restrictéthck. The compensation and governance committee belteaéshe issuance
of time-based restricted stock is an importantntide device and serves to deter our officers femmking other employment opportunities.
Time-based restricted stock vests ratably on anariyasis over a four-year term. If an officer lesvour employ at any time before the fourth
anniversary of the date of grant, unvested shailebavforfeited upon termination of employment eptin the event of death, disability or as
otherwise provided under our retirement plan. Ib#ficer dies, unvested shares of time-based ostristock will automatically vest. If an
officer becomes disabled, unvested shares of tiasedbrestricted stock will become non-forfeitalid aontinue to vest according to the
terms of their original grants.
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Equity Incentive Compensation—Total Return-Basedd®décted StockThe compensation and governance committee belteees
issuance of total return-based restricted stoek isnportant retention device that incentivizes afficers to concentrate their efforts on
generating and sustaining long-term stockholdane/aDne of our principal goals is to provide owckholders with attractive risk-adjusted
returns on their investment through the consigtagtment of quarterly dividends and stock price apjation. Total return is defined as the
sum of stock price appreciation plus reinvestedleinds over the stock value at the beginning ofiy@icable period.

Shares of total return-based restricted stock ¢s8u@010 and 2011 will generally vest only to éxent our absolute total return for the
applicable three-year period ending Decembetidlat least 22%. Accordingly, if our absolute totturn is not at least 22%, all of the total
return-based restricted stock will be forfeitedhast end of the period, except as otherwise desthiéow. If our absolute total return ranges
between 22% and 44%, the percentage of total rétaised restricted stock that vests will range betwiE0% and 100%. If our absolute total
return ranges between 44% and 88%, all of the-tetarn based restricted stock will vest and we islue an amount of additional shares up
to 150% of the original total return-based restdcstock award. These additional shares, if anyldvie fully vested when issued.
Notwithstanding the foregoing, if our total retusmot at least 22% but our total return index exise100% of the peer group total ret
index, then 50% of the total return-based resulisteck will vest at the end of the applicable peri

If an officer leaves our employ at any time beftive end of the three-year cycle, all of the totgalim-based restricted stock will be
forfeited except in the event of death, disabidityas otherwise provided under our retirement dleam officer dies or becomes disabled, a
rata portion of his total return-based restrictextls would become non-forfeitable and continueast\according to the terms of their original
grants.

Employee Benefits and Perquisitdsach officer receives the same company-wide benaditare generally available to all other salaried
employees, such as short- and long-term disaligyrance, basic life insurance and eligibility $mpplemental health and life insurance,
access to flexible health care reimbursement ad¢s@nd 401(k) matching. Officers participate in saene company-wide health insurance
program, except that we pay an officer’'s familymiem. Additionally, officers are entitled to receiadditional annual perquisites not widely
available to all salaried employees, typically isesuch as a vehicle allowance and reimbursemempeisonal financial consulting services
and the costs of a physical exam not otherwisereaviy our health insurance. We also reimbursedAtsch on a tax grossed-up basis for
supplemental life insurance coverage during 2010.

Change in Control Arrangementa/Ne have change in control agreements with Messitsch, Stevens, Harris and Miller that provide
benefits to such officers in the event of actuatamstructive termination of employment within aeti+year period after a change in control
involving our company. Our compensation and govweceacommittee believes the benefits payable ugemaination of employment
following a change in control are reasonable redatd similar arrangements involving executiveadfs of our peer companies and are
important to ensure the retention and focus ofdmyployees in the event our Board determines thaujng a potential change in control is
our stockholders’ best interest.

Retirement PlanWe have a retirement plan applicable to all empdsywho, at the time of retirement, have at leastez0s of
continuous qualified service or are at least 55yeld and have at least 10 years of continuoubfigabservice. Subject to one-year advance
written notice and execution of and compliance withon-compete agreement with us, eligible retivemsld be entitled to receive a pro rata
amount of the annual non-equity incentive compeéaisatarned during the year of retirement. Stockomgtand time-based restricted stock
granted to such eligible retiree during his or &miployment would be non-forfeitable and vest adogytb the terms of their original grants.
Eligible retirees would also be entitled to retaity performance-based and total return-basedatestrstock originally granted to such
eligible retiree during his or her employment thabsequently vests after the retirement date airgptd the terms of their original grants. |
Harris is currently eligible to receive benefitden this plan in the event of retirement.
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Incentive Compensation Recoupment Poli@ur corporate governance guidelines provide thatyé event of a significant restatement
of our historical financial results, the Board wilview any incentive compensation that was pravigeofficers on the basis of our company
having met or exceeded specific performance tadyeiag the period subject to restatement. If () incentive compensation would have
been lower had it been based on the restated fadaresults and (2) the Board determines that dfiges engaged in fraud or intentional
misconduct as of the date such financial result®wempleted for personal pecuniary gain that achossubstantially caused the need for the
restatement, then the Board will, to the extentfitable, seek to recover from such officer theiparof such compensation that would not
have been earned had the incentive compensationdased on the financial results as restated.

Summary Compensation

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

Nonqualified
Deferred Non-Equity

Name and Stock Option  Compensation Incentive Plan All Other
Principal Position Year Salary Awards (1) Awards (1) Earnings (2) Compensation(3) Compensation Total
Edward J. Fritsch 2010 $540,750 $1,276,61.  $319,04: $16- $617,98. $653,66( $3,408,21
President and CEO 2009 $540,750 $937,88: $227,88 $191 $1,054,46 $669,47( $3,430,64

2008 $538,391 $1,279,99 $319,04: $617 $1,179,99. $679,74. $3,997,78
Terry L. Stevens 2010 $339,900 $489,63 $122,36. $1,37¢ $268,92 $112,26¢ $1,334,47
Senior Vice President and 2009 $339,900 $359,72! $87,40: $1,27¢ $458,86! $104,42( $1,351,60
CFO 2008 $338,417 $490,90¢ $122,36. $1,18( $513,49:. $86,23: $1,552,59
Michael E. Harris 2010 $360,500 $519,30f $129,77! $50: $301,06! $131,33! $1,442,49
Executive Vice President ar 2009 $360,500 $381,51! $92,70( $46¢€ $513,71. $141,89( $1,490,79
(e{0]6) 2008 $358,927 $520,66! $129,77! $762 $574,86! $145,04. $1,730,04
Jeffrey D. Miller 2010 $258,788 $372,77. $93,16¢ -- $170,62 $99,15: $994,50!
Vice President, General 2009 $258,788 $273,87. $66,54¢ -- $291,13I $85,50: $975,84!
Counsel and Secreta 2008 $257,65¢ $373,80! $93,16¢ -- $325,791 $59,11¢ $1,109,55

(1) Reflects the grant date fair value of such awdfds.information regarding our assumptions in thieiation of outstanding restricted st
and stock options, see Note 13 to the Consolidatedncial Statements in our 2010 Annual Report.réffected in the table unc
“Grants of Plan-Based Awards in 2010,” assuming imarn levels of performance are satisfied with respe total returrbase:
restricted stock granted in 2010, on December 8122Mr. Fritsch will receive an additional 32,7&3ares, Mr. Stevens will receive
additional 12,551 shares, Mr. Harris will receiveadditional 13,311 shares and Mr. Miller will raeean additional 9,555 shares. Be
on the $29.05 per share price of our common stackebruary 26, 2010, the original award date, talees of such additional sha
would be $950,603, $364,607, $386,685 and $277 f&8pectively. Assuming maximum levels of perforeemare satisfied with resp
to total returnbased restricted stock granted in 2009, on Dece®bgeR011, Mr. Fritsch will receive an additiona,486 shares, V
Stevens will receive an additional 18,597 shares, WNarris will receive an additional 19,724 shaegxl Mr. Miller will receive a
additional 14,159 shares. Based on the $18.89@ee price of our common stock on March 1, 2008 datiginal award date, the value
such additional shares would be $915,901, $3512972,586 and $267,46

(2) Prior to 2006, officers could elect to defer casimpensation for investment in units of phantom lstg&t the end of each calen
quarter, any officer who deferred compensation pitantom stock was credited with units of phanttoolsat a 15% discount. Divider
on the phantom units are assumed to be issuedlitiaaghl units of phantom stock at a 15% disco@fficers who deferred compensat
prior to 2006 in this manner continue to be cretitgth additional units of phantom stock at a 15#cdunt upon the declaration
dividends. The amount set forth in the table cassi$ the value attributable to the 15% discounthm assumed issuance of additi
phantom stock upon the declaration of a dividensgtchSamounts do not take into account fluctuationghie implied value of su
phantom stock based on changes in the value oE@umon stock. Such fluctuations in implied value eaflected in the Aggregat
Earning” column in the table und“Nonqualified Deferred Compensation Ta”

(3) Consists of cash amounts earned under our annuaéaquity incentive program. All such cash payoutsiedrunder this program ir
given year were paid in the following ye

All Other Compensation in 2010

The following table sets forth information regamglitAll Other Compensation” in the table above foD:

Supplemental Total

Life Insurance Dividends on Financial Vehicle Other All Other
Name 401(k) Match Premiums Restricted Stock Consulting Services Allowance Benefits Compensation
Edward J. Fritscl $11,025 $329,422 $279,58i $14,30¢ $10,64¢ $8,66¢ $653,66!

Terry L. Steven: $11,025 -- $86,58! $247 $7,80( $6,61: $112,26!



Michael E. Harris $11,025 == $97,32! $6,10: $7,80( $9,08¢ $131,33!
Jeffrey D. Miller $11,025 - $65,96¢ $6,10¢ $7,80( $8,25¢ $99,15:
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Grants of Plan-Based Awards in 2010

The table below sets forth information with respgegblan-based awards granted in 2010 to the NdEedutive Officers. The grant date
for all equity incentive plan awards was Februady2010.

All Other
. . . Option
Estimated Possible Payout Estimated Future Payouts a|| other Awards: Per ShareGrant Date
Under Non-Equity Incentive Under Equity Incentive Plan  gtock  Number of Exercise Fair Value

Plan Awards (1) Awards (2) Awards; Securities Price of of Stock
Shares ofUnderlying Option and Option
Threshold Target Maximum Threshold Target Maximum Stock  Options Awards Awards
Name and Type of Award $) $) $ (#) (#) (#) #) (#) ($/sh) (%) (3)
Edward J. Fritscl
Annual Nor-Equity Incentive $351,48( $702,97!$1,405,95

Total Return-Based Restrictt 10,90¢ 21,81t 54,53¢ $642,88!
Stock

Time-Based Restricted Sto 21,81¢ $633,72!

Stock Options 64,320  $29.0¢ $319,04.

Terry L. Steven:
Annual Nor-Equity Incentive $152,95! $305,91( $611,82(

Total Return-Based Restrictt 4,184 8,367 20,91¢ $246,57!
Stock

Time-Based Restricted Stot 8,367 $243,06:

Stock Options 24,67C  $29.0f $122,36:

Michael E. Harris
Annual Nor-Equity Incentive $171,23( $342,47! $684,94!

Total Return-Based Restrictt 4,437 8,87¢ 22,18t $261,51
Stock

Time-Based Restricted Sto 8,87¢ $257,79

Stock Options 26,16t  $29.0f $129,77!

Jeffrey D. Miller
Annual Nor-Equity Incentive ~ $97,04! $194,09. $388,18:

Total Return-Based Restrictt 3,18t 6,37( 15,92¢ $187,72
Stock

Time-Based Restricted Sto 6,37( $185,04¢

Stock Options 18,78:  $29.0f  $93,16:

(1) The “Estimated Possible Payouts Under Non-Equitetiive Plan Awardstolumns reflect the threshold, target and maximuast
amounts that our Named Executive Officers wereitdbigto earn in 2010 under our annual non-equiteimive program. The “Non-
Equity Incentive Plan Compensation” column in thblé¢ under “—Summary Compensatiomtludes actual cash amounts ea
under these plans by our Named Executive Officer210.

(2) The “Estimated Future Payouts Under Equity Incent®Rlan Awards” columns reflect the number of sharkesotal returnbasel
restricted stock that will vest in the future assugnthreshold, target and maximum levels are satsfThe number of shares
restricted stock set forth in the target columnes the actual number of shares of restrictedksgwanted to such Named Execu
Officer in 2010. None of the restricted stock geahin 2010 had vested as of December 31, z

(3) Reflects the fair value of each applicable granstotk options and restricted stock. For a desonpdf our accounting policies a
information regarding the calculation of the faalwe of awards of stock options, total return-basesdricted stock and timease!
restricted stock, see Note 13 to our Consolidatedrieial Statements included in our 2010 Annuald®e
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Outstanding Equity Awards at 2010 Fiscal Year-End

The following table sets forth information with pest to outstanding equity awards held by the NaBeaxtutive Officers as of
December 31, 2010, which is based on our year-emtt price of $31.85 per share:

Option Awards Stock Awards
Equity
Number of Number of Incentive Plan Equity Incentive
Securities Securities Number  Market Awards: Plan Awards:
Underlying Underlying of Shares Value of Number of Market or
Unexercised Unexercised of Stock  Shares of Unearned Payout Value of
Options Options Option Option  That Have Stock That Shares That Unearned Share
Exercise Expiration Not Have Not Have Not  That Have Not
Name Exercisable Unexercisable Price Date Vested(1) Vested (1) Vested (2) Vested (2)
Edward J. Fritscl 85,88¢ $26.1¢ 2/28/1¢
Edward J. Fritscl 182,80 $26.2° 2/29/1:
Edward J. Fritscl 72,86¢ $32.3% 2/28/1:
Edward J. Fritsch (Z 31,22« 10,40¢  $42.0: 3/01/1¢
Edward J. Fritsch (4 50,16¢ 50,16¢  $29.4¢ 3/02/1¢
Edward J. Fritsch (& 4,151 94,95:  $18.8¢ 2/29/1¢
Edward J. Fritsch (€ 64,327  $29.0¢ 2/25/17
Edward J. Fritsch (7 84,59¢ $2,694,47 55,94 $1,781,75
Terry L. Steven: 26,61« $32.3% 2/28/1:
Terry L. Stevens (3 11,40¢ 3,802  $42.0¢ 3/01/1+
Terry L. Stevens (4 19,24( 19,23¢  $29.4¢ 3/02/1¢
Terry L. Stevens (E 36,417  $18.8¢ 2/29/1¢
Terry L. Stevens (€ 24,67  $29.0¢ 2/25/1%
Terry L. Stevens (€ 22,80¢ $726,33! 21,45% $683,40!
Michael E. Harris 33,60¢ $32.37 2/28/1:
Michael E. Harris (3 14,40: 4,801  $42.0: 3/01/1+
Michael E. Harris (4 10,20: 20,40¢  $29.4¢ 3/02/1¢
Michael E. Harris (5 38,62F  $18.8¢ 2/29/1¢
Michael E. Harris (6 26,16F  $29.0¢ 2/25/17
Michael E. Harris (9 24,40: $777,23! 22,75% $724,81(
Jeffrey D. Miller (3) 11,10 3,701  $41.0¢ 3/23/1¢
Jeffrey D. Miller (4) 14,65( 14,64¢  $29.4¢ 3/02/1¢
Jeffrey D. Miller (5) 27,727  $18.8¢ 2/29/1¢
Jeffrey D. Miller (6) 18,78:  $29.0¢ 2/25/17
Jeffrey D. Miller (10) 17,64 $561,86( 16,33¢ $520,27!

(1) Consists of time-based restricted stock.
(2) Consists of performance-based restricted stocka@atireturn-based restricted stock.

(3) Such stock options were issued in March 2007. éhaining unexercisable stock options became exaeiprior to the mailing of this
proxy statemen
(4) Such stock options were issued in March 2008 astre¢ably on an annual basis over a four-year.term

(5) Such stock options were issued in March 2009 astire¢ably on an annual basis over a four-year.term
(6) Such stock options were issued in March 2010 astira¢ably on an annual basis over a four-year.term

(7) With respect to shares of time-based restricteckstil, 774 shares vested prior to the mailing f pnoxy statement, 25,000 shares are
scheduled to vest in April 2011, 18,836 shareseheduled to vest in March 2012, 13,535 sharesdmeduled to vest in March 2013
and 5,454 shares are scheduled to vest in March. 28ith respect to shares of performance-basedatest stock and total retudpasec
restricted stock, 1,803 shares are scheduled tdye&pril 30, 2011, 32,324 shares are schedulee#d on December 31, 2011 and
21,815 shares are scheduled to vest on Decemb2032,if and to the extent the vesting criteriaassfied.

(8) With respect to shares of time-based restrictecks® 298 shares vested prior to the mailing of phoxy statement, 7,224 shares are
scheduled to vest in March 2012, 5,191 sharesciwedsiled to vest in March 2013 and 2,092 sharesdcireduled to vest in March 20

With respect to shares of performance-based resdrgtock and total return-based restricted st@8R,shares are scheduled to vest by
April 30, 2011, 12,398 shares are scheduled toareflecember 31, 2011 and 8,367 shares are schedwest on December 31, 2012
if and to the extent the vesting criteria is s#ibf



(9) With respect to shares of time-based restrictecks®017 shares vested prior to the mailing of phoxy statement, 7,661 shares are
scheduled to vest in March 2012, 5,506 sharesciredsiled to vest in March 2013 and 2,219 sharescireduled to vest in March 20
With respect to shares of performance-based resdrgtock and total return-based restricted st684,shares are scheduled to vest by
April 30, 2011, 13,149 shares are scheduled toaref®lecember 31, 2011 and 8,874 shares are schadwest on December 31, 2012
if and to the extent the vesting criteria is s#isf

(10) With respect to shares of time-based restrictecks# 595 shares vested prior to the mailing of ghoxy statement, 5,501 shares are

scheduled to vest in March 2012, 3,952 sharesciwedsiled to vest in March 2013 and 1,593 sharescireduled to vest in March
2014. With respect to shares of performance-basstdated stock and total return-based restrictecks 526 shares are scheduled to
vest by April 30, 2011, 9,439 shares are schedolegst on December 31, 2011 and 6,370 sharesheesled to vest on December
31, 2012 if and to the extent the vesting critesigatisfied
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Option Exercises and Stock Vested in 2010

The following table sets forth information with pest to the exercise of stock options and vestirrggiricted stock by the Named
Executive Officers during 2010:

Option Awards Stock Awards
Number of SharesAcquired Value Realized Number of Shares Value Realized
Name on Exercise on Exercise Acquired on Vesting on Vesting
Edward J. Fritscl 40,24¢ $451,10° 64,79¢ $2,032,08
Terry L. Steven: 29,997 $252,12! 15,05: $457,32:
Michael E. Harris 12,87¢ $170,14- 27,15 $850,61:
Jeffrey D. Miller 9,24: $123,48! 9,33¢ $288,23I

Nonqualified Deferred Compensation in 2010

Prior to 2010, each officer could elect to deféoala portion of his base salary and/or amountsezhunder our annual non-equity
incentive plan, which was then invested in unrelateitual funds under our non-qualified deferred pensation plan. We indefinitely
suspended this option to defer compensation edregithning January 1, 2010. The investment optiomeuthe deferred compensation plan
are identical to the investment options availablalt employees under our 401(k) plan, exceptttiafunds remain assets of our company
until payout. Payout elections, which are maddatdiscretion of each participant, must be madaduwr prior to the year in which the
deferral occurs, as required by applicable incaamea¢gulations.

The following table sets forth information with pest to nonqualified deferred compensation of taenld Executive Officers during
2010:

Aggregate Balance a Executive Aggregate Aggregate Aggregate Balance a
Name December 31, 2009 Contributions (1) Earnings (1) Distributions December 31, 2010
Edward J. Fritscl $2,153,56 -- $51,87¢ $2,028,46 $176,96!
Terry L. Steven: $356,63I $229,43: $55,29¢ -- $641,36!

Michael E. Harris $241,14. -- $22,60% -- $263,74¢
Jeffrey D. Miller - - -

(1) Such amounts consist of amounts earned ungearmual non-equity incentive program in 2009 #ratalso reported under “—Summary
Compensation Tabl” Such amounts were paid in 20:

(2) Consists of changes in the value of defeiralssted in unrelated mutual funds and units ofpdra stock and includes the value
attributable to the assumed issuance of additiphahtom stock at a 15% discount upon the declarafi@a dividend. The value
attributable to the assumed issuance of additipnahtom stock at a 15% discount upon the declarafi@ dividend is also reflected in
the“Nonqualified Deferred Compensation Earn” column in the table und“—Summary Compensatic”

Post-Employment Compensation

Post-Employment Benefits for Messrs. Fritsch, Stegeand Miller. Under the terms of the applicable equity awardshénevent the
employment of any of Messrs. Fritsch, Stevens dieMinad been terminated as of December 31, 20&Qaltheir death or disability, all of
their unvested time-based restricted stock woulak haested immediately, a pro rata portion of thatal return-based restricted stock and
performance-based restricted stock would have hearforfeitable and continue to vest accordingh®terms of their original grants and
their stock options exercisable as of DecembeB810 would have continued to be exercisable fax-an®nth period thereafter. For
information regarding outstanding restricted stank stock options as of December 31, 2010, see ‘tst@nding Equity Awards at 2010
Fiscal Year-End.”
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Post-Employment Benefits for Mr. HarrisOur employment contract with Mr. Harris restrictsifrom competing with us during
employment and, except in certain circumstancesa fine-year period after termination of employmeti¢ employment contract provides
for, among other things, a severance payment iekat of termination by us without cause or teation by Mr. Harris for good reason
equal to his base salary then in effect for thatgmeof one year from the date of termination errémaining term of the contract plus amo
earned under our annual non-equity incentive pradsat unpaid as of the employment termination dBie. following scenarios assume the
employment of Mr. Harris had been terminated aSedember 31, 2010. In the event of his death, stege of Mr. Harris would have been
entitled to receive a cash payment of $331,11thérevent of his disability, Mr. Harris would haveen entitled to receive a cash payment of
$481,318. In the event of his death or disabibityof Mr. Harris’ unvested time-based restrictéock would have vested immediately, a pro
rata portion of his total return-based restrictatls and performance-based restricted stock aseofiate of his death would have been non-
forfeitable and continue to vest according to #vens of their original grants and his stock optierercisable as of December 31, 2010 would
have continued to be exercisable for a six-montiogehereafter. In the event of termination bywithout cause or by him with good reason,
Mr. Harris would have been entitled to receive shgaayment of $661,568, continuing benefits valaie$14,964 and all of his unvested
restricted stock and outstanding stock options thdreor not then exercisable, would have been odieifable and would have vested
automatically. In the event of termination by Mrarts without good reason, Mr. Harris would haverbentitled to receive a cash paymer
$30,042, continuing benefits valued at $1,247 @adtock options exercisable as of December 310 26duld have continued to be
exercisable for a thremonth period thereafter. For information regardimgoutstanding restricted stock and stock optamef December 3
2010, see “—Outstanding Equity Awards at 2010 HFi¥ear-End.”

Benefits Upon a Change in ControWWe have change in control agreements with eachesfské. Fritsch, Stevens, Harris and Miller that
provide benefits to such officers in the eventatain voluntary or involuntary actual or constiuettermination of employment within a
three-year period after a change in control invavbur company. The agreements generally proviale ifhwithin 36 months from the date of
a change in control, the employment of the exeeutificer is terminated without cause, includingoduntary termination because such
executive officer’s responsibilities are changedawy is reduced or responsibilities are diminisbetiecause of a voluntary termination for
any reason in months 13, 14 or 15 following thengjegin control, such executive officer will be deti to receive 2.99 times a base amount.
An executive’s base amount for these purposesualéhie sum of (1) 12 times the highest monthlarsapaid to the executive during the 12-
month period ending prior to the change in cortos (2) the greater of (a) the average amounteeaunder our annual non-equity incentive
program for the preceding three years or (b) thewarhearned under such program during the moshtlgosompleted fiscal year. Each
executive officer would also be entitled upon angtstermination to receive an additional stay basthgrwise payable on the first
anniversary of the change in control in an amoqguoiéto the base amount referred to in the pregesimtence. In the event of a change in
control, Messrs. Fritsch, Stevens, Harris and Mile each also entitled to receive a gross-up payto pay for any applicable Section 280G
excise taxes on excess parachute payments. Asrdfl@p 2011, the expiration date of the changedntrol agreements will be April 13,
2014. The expiration dates of the change in coriotements are automatically extended for ondiaddl year on each anniversary date
unless we give notice at least 60 days prior td sumiversary date that the term will not be exézhd

For purposes of these arrangements, “change imatbgenerally 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 Bodat individuals who subsequently become directotsose elections !

nominations were approved by at least a majoritythef directors currently constituting the Boardpse for any reason
constitute a majority of the Boar
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. approval by our stockholders of a reorganizatioargar or consolidation in which we are not the siing entity; or
. approval by our stockholders of a complete liquaabr dissolution or the sale or other dispositidrall or substantially all «
our assets

The table set forth below describes the benefitsdve Fritsch, Stevens, Harris and Miller wouldénadch received assuming the
employment of such officers had been terminatezbimection with a change in control that occurredfaDecember 31, 2010. For purposes
of this table, we assume the per share price o€ommon stock was $31.85, which was the closincepsin the NYSE on December 31, 2(
Our equity incentive plans provide for the immeeiaésting of all options, restricted stock and liigmapon a change in control. The value of
stock options and restricted stock that vested poithe change in control and other benefits énatpayable in accordance with their terms,
regardless of the occurrence of a change in cqramch as benefits under our deferred compensplganand retirement plan, are not deemed
under SEC rules to be payments upon a terminadibmiing a change in control.

Value of Vesting of

Value of Vesting of Performance-Based anc Excise Tax

Cash Value of Time-Based Total Return-Based Value of Vesting of Gross-Up

Name Payment (1)  Benefits (2) Restricted Stock (3) Restricted Stock (4) Stock Options (5) Payments
Edward J. Fritscl $6,917,34 $1,108,70 $2,694,47¢ $770,814 $1,529,58¢ -
Terry L. Steven: $3,426,43 $86,61¢ $726,33¢ $295,64¢ $586,637 $1,404,90:
Michael E. Harris $3,757,25 $114,26! $777,23€ $313,557 $622,204 -
Jeffrey D. Miller $2,316,85 $125,69( $561,86€ $225,087 $446,65(C $1,141,70(

(1) Includes amounts earned under our annual ewprity incentive program for 2010 but unpaid aPetember 31, 2010. The chang
control arrangements require the payment to our é&taBExecutive Officers of amounts earned but unpaidf the date of the change
control. Such amounts, which are deemed to have éaeed in 2010, are also reflected in the tabtker*—Summary Compensatic”

(2) Consists of the present actuarial benefits of ooimig health care and other benefits. Upon a teatidin in connection with a change
control, Messrs. Fritsch and Harris would also hétled to receive continuing health insurance cage until such officer becon
eligible for standard medical benefits under Medic

(3) Consists of tim-based restricted stock held by such Named ExecQffieer that had not vested as of December 3102

(4) Consists of total retu-based restricted stock held by such Named ExecGQiffieer that had not vested as of December 3102

(5) Consists of stock options held by such Named Exez@fficer that had not vested as of Decembe2810.

In the event the employment of the Named Execu@iffeeers had not been terminated in connection witthange in control that
occurred as of December 31, 2010, all of the ontbiey restricted stock and unexercisable stocloopt{the in-thenoney values of which a
set forth in the table above) would have vestedf asich date. Additionally, the Named Executivei€ffs would have beegligible to receiv
a stay bonus on the first anniversary of the chamgentrol in an amount equal to the sum of (1}ifi#es the highest monthly salary paid to
the executive during the 12-month period endingrdio the change in control plus (2) the greatgiapthe average amount earned under our
annual non-equity incentive program for the presgdhree years or (b) the amount earned undermagtam during the most recently
completed fiscal year. Assuming a change in comtaol occurred as of December 31, 2010, the stayshoayable on December 31, 2011
would have been $1,578,789 for Mr. Fritsch, $791,8%5 Mr. Stevens, $866,211 for Mr. Harris and $582 for Mr. Miller. None of Messts.
Fritsch, Stevens, Harris or Miller would have bsebject to Section 280G excise tax in the evewbotinued employment.
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Director Compensation in 2010

During 2010, the Chair of the Board received aruahpash retainer of $60,000 and other non-empldireetors received annual cash
retainers of $45,000. Members of the audit, exgewtnd compensation and governance committeewveecadditional annual cash retainers
of $5,000 for each committee, except that the aiidit annual cash retainer was $10,000 for ther@idhe compensation and governance
committee and $20,000 for the chair of the auditittee. Non-employee directors on the investmentruittee received additional annual
cash retainers of $10,000. Non-employee directonsad receive additional fees for attendance atimgeor participation in conference calls
of the Board or its committees. Each non-employieectbr also receives a grant of time-based rasttistock at the beginning of each year
with a value of approximately $60,000.

The table set forth below provides information cenming the compensation of persons serving as nguegee directors during 2010:

Nonqualified
Fees Earnec Deferred All Other
or Stock Awards Compensation Compensation
Name Paid in Cash (1) Earnings (2) (3) Total
Thomas W. Adle $60,00C $60,15( - $8,915 $129,06E
Gene H. Anderso(4) $55,00C $60,15( - $3,328 $118,47¢
David J. Hartzel $60,00C $60,15( - $6,358 $126,50¢
Lawrence S. Kapla $65,00C $60,15( $38 $8,915 $134,102
Sherry A. Kellet $50,00C $60,15( - $8,915 $119,06&
L. Glenn Orr, Jr $60,00C $60,15( -- $8,915 $129,06E
O. Temple Sloan, J $80,00C $60,15( $502 $8,911 $149,563

(1) Reflects the grant date fair value of such awaRéstricted stock issued in 2010 to directors walstvratably on an annual basis ov
four-year term

(2) Prior to 2006, noremployee directors could elect to defer cash cosgtem for investment in units of phantom stockit end of eac
calendar quarter, any director who deferred comgtearsinto phantom stock was credited with unitplfintom stock at a 15% discol
Dividends on the phantom units are assumed tosuedsin additional units of phantom stock at a I#86ount. Directors who defert
compensation prior to 2006 in this manner contitmée credited with additional units of phantomcktat a 15% discount upon -
declaration of dividends. The amount set forthhia table consists of the value attributable to mesliissuance of additional phant
stock at a 15% discount upon the declaration d¥/@ehd, but such amounts do not take into acc@luntuations in the implied value
such phantom stock based on changes in the valoer @ommon stoclt

(3) Consists of dividends received in 2010 on outstamdeéstricted stock. Such dividends are fanfieitable and are paid at the same rate
on the same date as on shares of our common &gchkides dividends received by Mr. Anderson in 26h®@utstanding restricted stc
that had been earned during his period of employnMn Anderson retired as an officer of our comypan June 30, 20C

22




(Table of Contents

PROPOSAL TWO:

RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The audit committee intends to appoint Deloitte &u€he LLP to serve as our independent registerbticpaccounting firm for 2011. If
the appointment of Deloitte & Touche LLP is notfiatl, the audit committee anticipates that it widlvertheless engage Deloitte & Touche
LLP as our independent registered public accourftingfor 2011, but it will consider whether it shid select a different independent
registered public accounting firm for 2012.

Representatives of Deloitte & Touche LLP are expatb be present in person or by telephone at #eting and will have the
opportunity to make a statement if they desiredsal They are also expected to be available fworesto appropriate questions.

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

Aggregate fees recorded in our financial statemfemtsrofessional services rendered by our indepehtegistered public accounting
firm were as follows:

2010 2009
Audit Fees(1) $888,51¢ $1,188,40¢
Tax Fees(2) $34,821 $48,871
All Other Fees(3) = $25,000

(1) Consist of fees billed for professional seegicendered for the audit of our consolidated firerstatements and review of the interim
consolidated financial statements included in auarterly reports. Also includes fees billed forfessional services associated with SEC
registration statements, periodic reports and adbeuments filed with the SEC or other documersisad in connection with securities
offerings (e.g., comfort letters and consents) asgisting in responding to SEC comment leti

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

(3) Consist of fees billed for professional servicdatezl to a review of our internal audit functit

Pre-Approval Policies

The audit committee has adopted a policy requittrgpre-approval of all fees paid to our independegistered public accounting firm.
All fees paid to our independent registered puddicounting firm for services incurred during 201€rgvpre-approved in accordance with the
committee’s policies. Before an independent regest@ublic accounting firm is engaged to render sgryice for us or for any of our wholly
owned subsidiaries, the proposed services mugrdith specifically pre-approved by the audit cortemibr such services must fall within a
category of services that are pre-approved by tldét aommittee without specific case-by-case cogrsition. Any services in excess of any
pre-approved amounts, or any services not descabede, require the pre-approval of the audit catemichair, with a review by the audit
committee at its next scheduled meeting. The auiitmittee has determined that the rendering ohtimeaudit services by Deloitte & Touc
LLP during or relating to 2010 was compatible withintaining such firm’s independence.
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PROPOSAL THREE:
ADVISORY VOTE ON EXECUTIVE COMPENSATION
We are providing our stockholders with the oppaitiuto cast an advisory vote on our executive comspéion program. As discussed in
the Compensation Discussion and Analysis beginaingage 10 of this proxy statement, the Board beti¢hat our current executive
compensation program appropriately links executmmpensation to our performance and aligns thedste of our executive officers with
those of our stockholders.

Highlights of our program include the following:

. Overall compensation is intended to be at, abougetow competitive levels depending upon our pentamce relative to our targe
performance and the performance of our peer gt

. Our overall approach to setting base salaries isr¢éate and sustain lorigrm stockholder value by balancing our need taime
incentivize and attract hi-quality professionals while appropriately managiog general and administrative expen:

. Officers earn amounts under our annual non-equitgritive compensation program only to the exteptdpfined performanc
criteria established by our compensation and g@arexe committee are achieved during the y

. A substantial portion of the long-term equity intte@ awards granted to officers is at risk to thent predefined performanc
criteria established by our compensation and g@rez@ committee are not achieved during any appédhbecyear cycle

. Our compensation and governance committee doebatiete that we have compensation policies or fregtthat create risks tl
are reasonably likely to have a material advereebn our company

. We have a recoupment policy under which the Boardrequire reimbursement of any incentive compénsgiaid to an executi
officer whose fraud or intentional misconduct cald®e company to restate its financial stateme

We request stockholder approval of the compensafiaur Named Executive Officers as disclosed pamsto the SEC’s compensation
disclosure rules (which disclosure includes the @ensation Discussion and Analysis, the compens#dioles and the narrative disclosures
that accompany the compensation tables).

As an advisory vote, this proposal is not bindipgmius. However, our compensation and governanoenitbee, which is responsible 1
designing and administering our executive compémsatrogram, will consider the outcome of the weteen making future compensation
decisions for Named Executive Officers.

The Board recommends a vote FOR this proposal.
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PROPOSAL FOUR:
ADVISORY VOTE ON FREQUENCY OF SAY-ON-PAY VOTES

As described above in Proposal Three, our stoclnsldre being provided the opportunity to castdwvisary vote on our executive
compensation program. The advisory vote on exeewbmpensation described in Proposal Three isregféo as a “say-on-pay vote.”

Proposal Four affords stockholders the opportuisityast an advisory vote on how often we shouldlooha say-on-pay vote at future
annual stockholder meetings. Under this proposatkbolders may vote to have the say-on-pay voégyeyear, every two years or every
three years.

We believe that say-on-pay votes should be condwtery year so that stockholders may annuallyesstheir views on our executive
compensation program.

As an advisory vote, this proposal is not bindipgmi us. Our compensation and governance commitbgedecide that it is in the best
interests of our stockholders that we hold a sap@ynvote more or less frequently than the optimoraved by our stockholders. However,
the committee will consider the outcome of the wekeen making future compensation decisions for NhEveecutive Officers.

The Board recommends that stockholders vote to hedgi-on-pay votes EVERY YEAR (as opposed to eweoyyears or every three
years).

OTHER MATTERS

Our management knows of no other matters that magyrésented for consideration at the meeting. Hewéfvany other matters prope
come before the meeting, it is the intention offitreson named in the proxy to vote such proxy ooetance with his judgment on such
matters.

STOCKHOLDER PROPOSALS FOR 2012 ANNUAL MEETING

To be considered for inclusion in the 2012 proxyterial, stockholder proposals to be presented at2®ll annual meeting
stockholders must be received by our secretary ppidecember 3, 2011. If a stockholder wishesres@nt a proposal at the 2012 an
meeting, whether or not the proposal is intendetbéadncluded in the 2012 proxy material, our bylawguire that the stockholder g
advance written notice to our secretary not leas 50 nor more than 90 days prior to May 12, 2@tdch is the first anniversary of tl
meeting. If a stockholder is permitted to presept@posal at the 2012 annual meeting but the palpsas not included in the 2012 pr¢
material, the compensation and governance comnfiisaletermined that our proxy holder would haeediscretionary authority granted
the proxy card to vote on the proposal if the psgpavas received after February 16, 2012.
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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, firms and corporations holding sharekair hames or in the names of their nominees, wlighies are beneficially owned by oth
to send the proxy material to, and to obtain presiem, such beneficial owners and we will reimleussich holder for their reasonable
expenses in doing so. We have retained Broadridd@\éells Fargo Shareowner Services to assist iptbeess of identifying and contacting

stockholders for the purpose of soliciting proxi€kse entire expense of these proxy solicitatiorsadting services is expected to be
approximately $10,000.

BY ORDER OF THE BOARD OF DIRECTORS

(D temi )

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

April 1, 2011
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##% Exercise Your Hight to Vote #**

Important Motice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 12, 2011

Meeting Information
HIGHWOODS PROPERTIES, INC. Meeting Type! Annual Meetng
For holders as ofi March 21, 201 |
Dracer May 12,2011 Times| 100 AM EST
Locadon: Highwoods Properoes
F100 Srvokmires Court. Soe. 200
Raleigh, MG 17604
Phone: 91 9-872-4924

liHighwoods

] i PR @A® FERTIE® You are receiving this communication becauss you hold

iﬁ;?&"}{é‘mnr el shares in the above named company.
This is not a ballot. You cannot use this notics o vote
these shares. This communication presents only an
overview of the more complete proxy materials chat are
available to you on the Internet. You may view the prouy
materials online at www proxyvote com or easily reguest a
paper copy [s=e reverse side).

W'z encourage you to access and review all of the important
information cont@ined in the prooy materials before voting.

Ses the reverse side of this notice to obtain

RE0.0 e

proxy materials and voting instructions.

N |

— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
L Matice & Proay Smmeeme 1 Farm HOK

How toView Online:
Have the information that is printed in the box marked by the arrow —3 {located on the
following page) and visit www provyvote.com.
How o Reguest and Receive a PAPER or E-MAIL Copy:
If you want to recere 2 paper or e-mail copy of these documents. you must request one. Thers & MO charge for
requesting a copy. Pleaze choose one of the following methods 1o make your reguest

I} BY INTERMET:  whww.prosyvote.com

1) BY TELEPHONE:  1-BO0-579-1439

1) BY E-MAIL=: sendrmaterialIproxyvote com
% |f requesting materials by e-mail. please send a blank e-mail with the information that is printed in the box marked
by the arrow  — (located on the following page) in the subject line.
Requests, insrructions and other inquirkes sent to this e-mall sddress will MOT be forwarded wo pour investment
sdvizor. Please make the request as inscructed above on or before April 2B, 2011 o facilice dmely delivery.

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

Vore In Person: Many shareholder meetings have attendance requirements including, but not imited to, the possession
of an amendance tcket issued by the entity holding the mesung. Please chedk the meeting materials for any special
requiremants for mestng attendznce. At the mesting, you will need to request a ballot to vote these shares.

LIt

Vore By Internec: To vote now by Internetgo to www. prosyvote.com. Have the information that is printed in the box
marked by the arrow  —3 available and follow the instructions.
Wore By Mail: You can vote by mail by requesting a paper copy of the materials, which will inchede a proxy card.
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[ voting ltems

Tha Board of hrecters recossands you vots

PRl the ol fowing

1. Elsction of Firectors
iroes

Of  Thomss W, Adiar

0 L. Glonm Orr, JIr

-]

The Board of Diresters recomsands you vots FOR proposals 2 and 3:

i H.I. TFICATION OF TEE APPOINTRENT OF "‘Fl[! TTE k TIRCEE LLP AZ [HDEPENDENT RERIS

Hz FISCAL YEAR ENDING DECEMBER 31

3 ADNIERY WOTE O ENECHTIVE COMPENSATION

Tho Board of Directors recosssnds you wots FOR 1 YEAR on the following proposal:

4 AINISDEF NOOE W FRECEZNCY OF SUY-DNCTRY YOTES

MNGTE: THIS PRONY WEEN PROPERL
STICKHOLZER. 1IN &15 DISCRETION,

3 F’TE THE AEETING 02 ANY AILCURNMENTS T

L HOMINEES HOR DCRECTCR

HCAIEED 10 WITE
IF U: ETZECTTON 2 MADE

a

[ Edsard J. Fritech

TE15

M Dawid J. Wartzall

TERED PLELIC ACCDUMTING FIRH HE

¥ ENECITED, W1iL BE WITED 1N THE NMI&FI DIRECTED HERETM BY THE UIMDERSICMED
PRONT 15 ALSD AAT UP0E SUCE OTHER BLET

[E

MEST &S MAY PRIFERLY CORE

THERECF E I ! PRICY WILL BE WIMED- “FOR" ELECTION
YFOR® PROPOSALE W0 AMD THREE, AND FUR SYERY YEAR WITH RESPECT 10 PROFOSAL FINA

Sharry A, Keilate




(Table of Contents

VIOTE BY INTERMET - Wy ooy vois. oom
ILa the imemet I ransmE your wobing rstrucions and for ajecironic dedveny of
Imiorraon up untE 11:55 P.M. Exstem Time the dary befone the: cuboff dabe or

ﬁiiHl hw Frmatng dnis Haes WoOUF DRO COFd I hanD wnen you BOTEIE e ek Tie and
Folow the insnucions o oblain your Fecorts and i cresbe o abscdomc wing

- M o@a e R Instruction farm.
SWITE g60

RALETH, NE 2rane 1051 Elscironis Dedvery of Futurs FRONN MATERLALE
= you woukd fios | regucs the cost Incurred Dy our company in maling prowy
FralsriNE, YOU C3N consent o meosiving AR fubure Doy Stsments, DTy Cank
and arassl reports eiectronicaly vis e-mall or the Infemet. To - sion up for
mfedronic dedvery, pisase fofiow the insiuciors above D wobe eiing the indemes
and, when prompied, Indicsis that you agnes i reCeive: of A00mSS poky matersls
misdroniclly in futee yesrs.

Pk Enstern Time T day before The cul-off dale or mssSng dale . Hore jour
ey card In hand when you o and Ten fodow the instnuctions.

VOTE BY MAL

My, sign and dals your prosy Card and Febam T in Be posiage-pald enveioD: we
Fawe provided or neturm i be-obe Prooessing, oo Sroadridge, 51 Mertedes \Way,
Edgemmond. WY 11TIT.

TO WOTE, MARK BLOCKS SEL(M IN BLUE OR BLACK INs &S FOLLOWS:
EEEP THIS PORTION AR YOUR RECORIDNS

THIS PROXY CARD I5 WALID OMLY WHEM SIGHED AND DATED,  OFVACH AMDRETURN THIS FORTION (MLY

For Wihhol ForAll To witheld suthority & wis for any
. " énd ‘Idnﬂ.":;l '-.“:;:” IDI ’I:r-u
I orrd of Diractors. rcommande yo et R e TS et
1. Election of Directors o o o
Howirees
DY Thomes W. Adlar DI Gena E. Ardurson 3. Edward J. Fritsch 04 Cawid J. Hortzall 05 Zharry A. Kalfact
& L. Elam Orr, Jr 07 0. Tompka Slean, Jr
Tha Board of Mractors recomsands you wots FOR proposals 2 and 2 For  Against  Absimn
2. BATIFICATION OF TEE APROINTRENT OF DELOITTE & TOUCEE L1P AS [NDEPENDENT REEIZTERED PUBLIC ADICOUNTING FIRM FR TSE FIZDAL YEAR 0 0O 0
EMDING DECEMBER 31, 20
2, AIVISDRY VUTE M EXECUTING COMPENZATICN 0 0] o
Tha Board of Mirectors recomsands your wots FOR 1 YEAR on the following proposal: Tyar Iyeem Iyear  Abstan
4. AIWIZORY WUTE M FRECUENCY OF 34Y-DN-PAY NOTES 0 0 O 0

:IESIHF . TIE 15 AL ALTli!ﬂ_EED ] '||T.I'E et ] al.lx"H CTHER BUSIRERS AS Hl.'l" £ OES 5 ANY
CUOUPNNENTE THEREDF. 1F W0 DERECTD IE THES PROUY WELL B WOTZD *FOR ELECTION IIF ALL MMINEES PR DIRECTOR, 'R
PROPOSALS Tl ARD THREE, AND H "'E.l.H wir HRESFE..T'IJ PROPOSAT. FDER.

AN R R[]

Plaase sign mactly es your cass|s) appsar{s) harson, Whon sigeing as
mttorngy, axscuter, sdwinisirator. or other 1dur.'ar5 p'lnsq giva Fall
title as soch. Joimt ownars should mach sign pececna 'F heldars must
sign. [T o corporation ‘or partrership, plaass sign -in u'|| COrporats or
partnarskip nmma. by suthortzed officar.

Signatura [PLEASE TGN WITHIN BOX)] Dt Signatura §Ao1nT Ownars) Onta

OOODCGIEES 1
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Important Motice Regarding the Availability of Prooy Materials for the Annual Meeting: The Notce & Proxy Staterment, Form 10-K isfare
availabie 3t Wy DOoNYVOiE COM.

HICHWOODS PROPERTIES, INC.
FROXY IS5 SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS FOR THE ANNUAL MFETING OF STOCEHOLDERS
TOBE HELD ON MAY 12, 1011

The undersizned bereby (2} ackpowledges receips of the Notice of Anmaal Meeone of Stockhelders of Hirhwoods Properties, Inc. (the
"Compary") to be held on May 12, 2011, and the Proxy Sfasement in connection therewtth: (o) appomts Edward | Frich and Jeffrey I
Miller, and each of them. as Proxy (the "Prosy ™) with the power o appoint a substnne; and {c) authorzes the Proxy to represent and vote,
s desigrated on the reverse, all shaves of Commen Stock of the Company. held of record by the undersiened on March 1. 2011, af such
Anmual Meeting and at any adjourmmentis) thereof.

Plaaze mark, date and sign this presy and return promptly o the encbosed emvelope 5o as fo ensure a quorum af the meeting This i
meportnt whether fow or many shares are owned. Delay in retuming your proxy may subject the Company to addittoral expenss.

1155

3900

DODOGIESS 2

Continued and to be signed on reverse side




