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Item 1.01. Entry into a Material Definitive Agreement.

On December 18, 2012, Highwoods Realty Limited iaghip (the “Operating Partnership”), the limifgttnership through which
Highwoods Properties, Inc. (the “Company”) condudtiually all of its operations, completed a pehdiffering of $250,000,000 aggregate
principal amount of the Operating Partnership'23% Notes due January 15, 2023. The terms of ttesrame governed by an indenture,
dated as of December 1, 1996, among the Operatirtgd?ship, the Company, and US Bank National Aasion (as successor in interest to
Wachovia Bank, N.A.), as trustee, and an officegstificate dated as of December 18, 2012 estabtjghe terms of the notes.

The notes will bear interest at the rate of 3.62&%¥year and will mature on January 15, 2023. ésteon the notes will accrue from
December 18, 2012 and will be payable in U.S. dek&mi-annually in arrears on January 15 and1kilgf each year, commencing July 15,
2013.

The notes were issued pursuant to the Operatirtgd?ahip's automatic shelf registration statemarffam S-3 (Registration No.
333-172134-01), as amended, including the relatesipectus dated February 9, 2011, and a prospagtdement dated December 11, 2012,
as the same may be amended or supplemented.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrar
See Item 1.01.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

No. Description

4.1 Form of 3.625% Notes due January 15, -

4.2 Officers' Certificate Establishing the Terms of 81625% Notes, dated as of December 18,
5 Opinion of Hunton & Williams LLP re legali

8 Opinion of Hunton & Williams LLP re tax matte

23 Consent of Hunton & Williams LLP (included in Exlit#5 and &




SIGNATURES

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

HIGHWOODS PROPERTIES, INC.
By: /sl Jeffrey D. Miller
Jeffrey D. Miller

Vice President, General Counsel and Secretary

HIGHWOODS REALTY LIMITED PARTNERSHIP

By: Highwoods Properties, Inc., its general pairt

By: /sl Jeffrey D. Miller
Jeffrey D. Miller

Vice President, General Counsel and Secretary

Dated: December 18, 2012



Exhibit 4.1

[FORM OF NOTE]

This Security is a global Security and is regislarethe name of a depositary or a nominee thefduog Security ma
not be exchanged in whole or in part for a Secugtjistered, and no transfer of this Security irol@tor in part ma
be registered, in the name of any person other tham depositary or a nominee thereof, except élithitec
circumstances described in the Indenture.

Unless this certificate is presented by an autkdriepresentative of The Depository Trust Companilew Yorl
corporation (the “Depositary”)o the Issuer or its agent for registration of &fen, exchange or payment, and
certificate issued is registered in the name ofeC&dCo. or in such other name as is requested bgudinorize:
representative of the Depositary (and any paynsentade to Cede & Co. or to such other entity asqsested by ¢
authorizeD representative of the Depositary), ANNANSFER, PLEDGE OR OTHER USE HEREOF FOR VAL
OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasthuas the registered owner hereof, Cede &
has an interest herein.

REGISTERED PRINCIPAL AMOUNT
No.: 1 $ 250,000,00
CUSIP No: 431282 AM4

HIGHWOODS REALTY LIMITED PARTNERSHIP
3.625% NOTE DUE JANUARY 15, 2023

HIGHWOODS REALTY LIMITED PARTNERSHIP, a North Caioh limited partnership (hereinafter cal
the “Issuer,”which term shall include any successor partnershientity under the Indenture hereinafter refera
for value received, hereby promises to pay to Ge@m®., or registered assigns, upon presentatiaptincipal sum ¢
TWO HUNDRED FIFTY MILLION DOLLARS ($250,000,000) odanuary 15, 2023 (the “Maturity Dategnd tc
pay interest on the outstanding principal amoustdbn from December 18, 2012, or from the mostntebderes
Payment Date to which interest has been paid or ghalvided for, semiannually in arrears on Janddryand July 1!
in each year, commencing July 15, 2013, at theaaB625% per annum, until the entire principaloamt hereof i
paid or made available for payment. The interegta@ble, and punctually paid or duly provided for,any Intere:
Payment Date will, as provided in the Indenture,plaéd to the Person in whose name this Note (or @nmore
Predecessor Securities) is registered at the olbbasiness on the Regular Record Date for su@rast, which she
be 15 calendar days (whether or not a Business pra@geding such Interest Payment Date. Any su@rast not s
punctually paid or duly provided for shall forthvitease to be payable to the Holder on such ReRdeord Dats
and may either be paid to the Person in whose rihiméNote (or one or more Predecessor Securitesggistered
the close of business on a Special Record Datthéopayment of such Defaulted Interest to be fizgdhe Trustes
which shall not be more than 15 days and not lkas L0 days prior to the date of the proposed patnmotice
whereof shall be given to Holders not less thamldys prior to such Special Record Date, or mayéde @t any tim
in any other lawful manner not inconsistent witke tequirements of any securities exchange on whieNotes me
be listed, and upon exchange, all as more fullyipex in the Indenture. Payment of the principabnél interest c
this Note or the redemption price (as defined bglatvany, will be made at the Office or Agency thie Issue
maintained for that purpose in the City of New Y,oftate of New York, currently located c/o U.S. Bawationa
Association, 100 Wall Street, Suite 1600, New York, New York @B0or elsewhere as




provided in the Indenture, in such coin or currentyhe United States of America as at the tim@ajfment is leg:
tender for payment of public and private debtsyled, however, that at the option of the Issuer payment of gdi
may be made by (i) check mailed to the addres@fRerson entitled thereto as such address shadbagpn th
Security Register kept for the Notes pursuant ttiGe 305 of the Indenture (the “Security Registenr” (i) transfer t
an account of the Person entitled thereto locatside the United States.

This Note is one of a duly authorized issue of gées of the Issuer (herein called the “NotesSsued and |
be issued in one or more series under an Inderdated as of December 1, 1996 (herein called tleséBndenturg;
among the Issuer, Highwoods Properties, Inc. ai®l Bank National Association, as successor inasteio Wachovi
Bank, N.A. (herein called the “Trusteayhich term includes any successor trustee undeinttenture with respect
the Notes), as supplemented by an officers’ ceatdi establishing the terms of the Notes, dateof &ecember 1!
2012 (together with the Base Indenture, the “IndezY) to which Indenture reference is hereby made fdateent ¢
the respective rights, limitations of rights, dstiand immunities thereunder of the Issuer, the t€eysHighwood
Properties, Inc. and the Holders of the Notes dnthedterms upon which the Notes are, and are t@bienticate

and delivered. This Note is one of the series dedeyl as the “3.625% Notes due January 15, 2023.”

The Notes will be redeemable at the Issuer's o@rahin its sole discretion, at any time in wholdrom time
to time in part, on any date (a “Redemption Dat&gfore October 15, 2022 (a date that is 90 daysr fia the
Maturity Date), the Issuer may redeem the Notesrademption price equal to the sum of: (i) th@g@pal amount ¢
the Notes being redeemed plus accrued and unpaigst thereon to, but excluding, the Redemptiote Dand (ii) th
Make-Whole Amount, if any, with respect to such &t

On or after October 15, 2022 (a date that is 9G dajor to the Maturity Date), the Issuer may reddbe
Notes at a redemption price equal to 100% of thecjpral amount of the Notes to be redeemed, plesuad an
unpaid interest on the principal amount of the Natebe redeemed to, but excluding, the Redemptaie.

For the purposes of the Indenture, all referencesy “premium”on the Notes shall be deemed to refer tc
Make-Whole Amount, unless the context otherwiseiiresg.

The following definitions apply with respect to argdemption of the Notes:

“Make-Whole Amount’means, in connection with any optional redemptioraccelerated payment of ¢
Notes, the excess, if any, of: (i) the aggrega¢sent value as of the date of such redemptionalf dallar of principe
being redeemed or paid and the amount of intemstl(sive of interest accrued to the date of redempol
accelerated payment) that would have been payabtespect of each such dollar if such redempticoh iat bee
made, determined by discounting, on a semi-annasisl{on the basis of a 360-day year consistingvelve 30¢day
months), such principal and interest at the Reitmvest Rate (determined on the third business degegling the da
such notice of redemption is given or declaratibaaxelerated payment is made) from the respedites on whic
such principal and interest would have been payiilslech redemption or accelerated payment hadaeh made
the date of redemption or accelerated payment; @ye¢he aggregate principal amount of the Notesb redeemed
paid.

“Reinvestment Rate” means 0.35% plus the arithmmegan of the yields under the heading “Week Ending
published in the most recent Statistical Releas#geuthe caption “Treasury Constant Maturitiésf the maturit
(rounded to the nearest month) corresponding tadhmining life to maturity of the Notes, as of fheeyment date
the principal being redeemed or paid. If no mayueitactly corresponds to such maturity, yieldstha two publishe
maturities most closely corresponding to such nitgtshall be




calculated pursuant to the immediately precedingtesee and the Reinvestment Rate shall be intdgubla
extrapolated from such yields on a straighe- basis, rounding each of such relevant periodke nearest month. F
the purposes of calculating the Reinvestment Ragemost recent Statistical Release published poidhe date ¢
determination of the Make-Whole Amount shall beduse

“Statistical Release” means the statistical reledesggnated “H.15(519)br any successor publication the
published weekly by the Board of Governors of teddral Reserve System and which reports yieldstiviety trade:
United States government securities adjusted tstaahmaturities, or, if such statistical releasaat published at tl
time of any determination of the Mak&hole Amount, then such other reasonably compareolex that shall t
designated by the Issuer.

If notice of redemption has been given as providetthe Indenture and funds for the redemption of Eote:
(or any portion thereof) called for redemption hdeen made available on the Redemption Date seédifi the
notice, the Notes (or any portion thereof) will sedo bear interest on the date fixed for the reudiem specified in tr
notice and the only right of the Holders of the &otrom and after the Redemption Date will be terée payment «
the redemption price upon surrender of the Notegaordance with the notice.

Notice of any optional redemption of any Notes &y portion thereof) will be given to Holders aeit
addresses, as shown in the Security Register, woé itihan 60 nor less than 30 days prior to the @aesl for
redemption. The notice of redemption will specdynong other items, the redemption price and thecipal amour
of the Notes held by the Holders to be redeemed.

The Issuer will notify the Trustee at least 60 dagier to giving notice of redemption (or such dkomperiod a
is satisfactory to the Trustee) of the aggregatecral amount of the Notes to be redeemed and Redemptio
Date. If less than all of the Notes are to be retikat the option of the Issuer, the Trustee wikat, in such mann
as it deems fair and appropriate, the Notes tetleemed in whole or in part.

The Indenture contains provisions for defeasan@nwttime of (a) the entire indebtedness of thedssn thi
Note and (b) certain restrictive covenants andeteted defaults and Events of Default applicablne Issuer, in ea
case, upon compliance by the Issuer with certamditions set forth in the Indenture, which provisoapply to thi
Note.

If an Event of Default with respect to the Notedho$ series shall occur and be continuing, theqgypal of the
Notes may be declared due and payable in the mamadewith the effect provided in the Indentt

As provided in and subject to the provisions of ligenture, the Holder of this Note shall not h&we right t
institute any proceeding with respect to the Indembr for the appointment of a receiver or trusieéor any othe
remedy thereunder, unless such Holder shall haaxqursly given the Trustee written notice of a amninhg Event ¢
Default with respect to the Notes of this seriés, Holders of not less than 25% in principal amafrihe Notes ¢
this series at the time Outstanding shall have matteen request to the Trustee to institute proaegs in respect
such Event of Default as Trustee and offered thest€e reasonable indemnity and the Trustee shialawe receive
from the Holders of a majority in principal amourft the Notes of this series at the time Outstandingjrectiol
inconsistent with such request, and shall havedatid institute any such proceeding, for 60 dayer akceipt of suc
notice, request and offer of indemnity. The foregoshall not apply to any suit instituted by theddéo of this Note fc
the enforcement of any payment of principal hemgany interest on or after the respective duesdeteressed here




The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the fination
of the rights and obligations of the Issuer andripbts of the Holders of the Notes under the Itdenat any time
the Issuer and the Trustee with the consent ofHblelers of not less than a majority in principal@amt of the
Outstanding Notes. The Indenture also containsigigns permitting the Holders of specified percgetain principe
amount of the Notes at the time Outstanding, oralbeth the Holders of all Notes, to waive complianay the Issu
with certain provisions of the Indenture and certaast defaults under the Indenture and their cpreseces. Any su
consent or waiver by the Holder of this Note stwalconclusive and binding upon such Holder and wgdbfuture
Holders of this Note and of any Note issued upanr#gistration of transfer hereof or in exchangedieor in liet
hereof, whether or not notation of such consemtaiver is made upon this Note.

No reference herein to the Indenture and no prowisif this Note or of the Indenture shall alterirapair the
obligation of the Issuer, which is absolute andamafitional, to pay the principal of and interesttbrs Note or th
redemption price of this Note at the times, plate @ate, and in the coin and currency, herein pitssd.

As provided in the Indenture and subject to certmmtations therein set forth, the transfer ofstiNlote i
registrable in the Security Register, upon surredehis Note for registration of transfer at t@éfice or Agency c
the Issuer in any Place of Payment where the mahaf and interest on this Note or the redempginoe of this Not
are payable, duly endorsed by, or accompaniedvagteen instrument of transfer in form satisfactdoythe Issuer ar
the Security Registrar for the Notes duly execugdthe Holder hereof or his attorney duly authedizn writing, an
thereupon one or more new Notes of this seriegutifiorized denominations and for the same aggrqgateipa
amount, will be issued to the designated transfera¢eansferees.

The Notes of this series are issuable only in tegesl form without coupons in minimum denominatiaf
$2,000 and integral multiples of $1,000 in excdssreéof. As provided in the Indenture and subjectcaotair
limitations therein set forth, Notes of this ser@@e exchangeable for a like aggregate principaluarnof Notes of th
series of a different authorized denomination eagiested by the Holder surrendering the same.

No service charge shall be made for any such ragjst of transfer or exchange, but the Trustetherissue
may require payment of a sum sufficient to covey & or other governmental charge payable in coinon
therewith.

Prior to due presentment of this Note for regigtrabf transfer, the Issuer, the Trustee and amgniagf the
Issuer or the Trustee may treat the Person in whase this Note is registered as the owner hemadlf purpose:
whether or not this Note be overdue, and neithetgbuer, the Trustee nor any such agent shafféeted by notice t
the contrary.

All terms used in this Note which are defined ie thdenture shall have the meanings assigned to imehe
Indenture.

THE INDENTURE AND THE NOTES, INCLUDING THIS NOTE, S HALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO
AGREEMENTS MADE OR INSTRUMENTS ENTERED INTO AND, IN EACH CASE, PERFORMED IN
SAID STATE.

Pursuant to a recommendation promulgated by then@ittee on Uniform Security Identification Proceds
the Issuer has caused “CUSIP” numbers to be primteitie Notes as a convenience to the




Holders of the Notes. No representation is made #% correctness or accuracy of such CUSIP nusrdseprinted ¢
the Notes, and reliance may be placed only on tifier adentification numbers printed hereon.

Unless the certificate of authentication hereon lesn executed by or on behalf of the Trustee bguan
signature, this Note shall not be entitled to aegdiit under the Indenture or be valid or obligatimr any purpose.




IN WITNESS WHEREOF, the Issuer has caused thisrunsnt to be duly executed this 18th da
December, 2012.

HIGHWOODS REALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general partner
By:

Edward J. Fritsch
President and Chief Executive Officer

Attest:

By:

Jeffrey D. Miller
Vice President, General Counsel and Secretary

[SEAL]




TRUSTEE'S CERTIFICATE OF AUTHENTICATION:

This is one of the Notes of the series designadeg?5% Notes due January 15, 2023” referred thenatithin-
mentioned Indenture.

U.S. BANK NATIONAL ASSOCIATION
as Trustee

By:

Katherine Esber
Vice President



Exhibit 4.2

OFFICERS' CERTIFICATE ESTABLISHING
THE TERMS OF THE NOTES

We, Edward J. Fritsch, the President and Chief &bz Officer of Highwoods Properties, Inc. (the

“Company”), the general partner of Highwoods Realtyited Partnership (the “Issuer”), and JeffreyMiller, the
Vice President, General Counsel and Secretaryeo€thmpany, do hereby deliver this Certificate dsthimg the
following terms of the Securities pursuant to é3olutions adopted by the Board of Directors ofGoenpany on
December 10, 2012 and (ii) Section 301 of the itglken dated as of December 1, 1996, among the Compze
Issuer, and U.S. Bank National Association (asessar in interest to Wachovia Bank, N.A.), as Teagthe
“Indenture”), and do hereby certify that (termsdigethis Certificate and not defined herein hauing same
definitions as in the Indenture):

1.

The Notes shall constitute one series of Secuti@sng the title 3.625% Notes due January 15, 2028
“Notes”).

The Notes will initially be limited to $250 millioaggregate principal amount. We may in the future,
without the consent of the Holders, increase thecygral amount of the Notes by issuing additionatéé
on the same terms and conditions.

The Notes shall be issued at 100% of the prin@pabunt therec

The Notes will mature on January 15, 2023 (the ‘iMat Date”), subject to prior redemption at theiop
of the Issuer as described in paragraph 5 below.

The rate at which the Notes shall bear interedt be&.625% per annum. The date from which such
interest shall accrue shall be December 18, 20648 .Ifiterest Payment Dates on which interest will be
payable shall be January 15 and July 15 in each peginning July 15, 2013; the Regular Record Datte
the interest payable on the Notes on any Inter@giiént Date shall be the 15th calendar day prieatdh
Interest Payment Date regardless of whether sugisdaBusiness Day.

The Notes will be issued only in fully register@drh in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof.

The Notes will be redeemable at the Issuer's otrwhin its sole discretion, at any time in whaldrom
time to time in part, on any date (a “RedemptioneDa Before October 15, 2022 (a date that is 9ksda
prior to the Maturity Date), the Issuer may redeébenNotes at a redemption price equal to the surfi)of
the principal amount of the Notes being redeemad atcrued and unpaid interest thereon to, but
excluding, the Redemption Date; and (ii) the M&WKheole Amount, if any, with respect to such Notéshé
Notes are redeemed on or after October 15, 208atthat is 90 days prior to the Maturity Datk
Issuer may redeem the Notes at a redemption paical ¢0 100% of the principal amount of the Notebe
redeemed, plus accrued and unpaid interest orrithagal amount of the Notes to be redeemed to, but
excluding, the Redemption Date.

For the purposes of the Indenture, all referencesy “premium” on the Notes shall be deemed terrf any

Make-Whole Amount, unless the context otherwiseiireg.




The following definitions apply with respect to argdemption or accelerated payment of the Notes:

“Make-Whole Amount” means, in connection with arptional redemption or accelerated payment of any
Notes, the excess, if any, of: (i) the aggregagésemt value as of the date of such redemptionatf dallar of principa
being redeemed or paid and the amount of inteeasty(sive of interest accrued to the date of redemmr
accelerated payment) that would have been payabéspect of each such dollar if such redempti@hritd been
made, determined by discounting, on a semi-anragtt{on the basis of a 360-day year consistingelive 30-day
months), such principal and interest at the Reiimvest Rate (determined on the third business daggaling the date
such notice of redemption is given or declaratibaazelerated payment is made) from the respedawes on which
such principal and interest would have been payiéblech redemption or accelerated payment had@eb made to
the date of redemption or accelerated payment; @ye¢he aggregate principal amount of the Notemf redeemed ¢
paid.

“Reinvestment Rate” means 0.35% plus the arithmrma@an of the yields under the heading “Week Ending”
published in the most recent Statistical Releaskeuthe caption “Treasury Constant Maturities”tfoe maturity
(rounded to the nearest month) corresponding toeimaining life to maturity of the Notes, as of theyment date of
the principal being redeemed or paid. If no mayueiactly corresponds to such maturity, yieldstifa two published
maturities most closely corresponding to such nitgtghall be calculated pursuant to the immediapegceding
sentence and the Reinvestment Rate shall be imd¢egdoor extrapolated from such yields on a stitdligle basis,
rounding each of such relevant periods to the s¢anenth. For the purposes of calculating the Restment Rate, tf
most recent Statistical Release published pritheéadate of determination of the Make-Whole Amashll be used.

“Statistical Release” means the statistical relestgnated “H.15(519)” or any successor publicati@at is
published weekly by the Board of Governors of teedfal Reserve System and which reports yieldstivedy tradec
United States government securities adjusted tetaohmaturities, or, if such statistical releaseat published at the
time of any determination of the Make-Whole Amouhgen such other reasonably comparable index it lse
designated by the Issuer.

If notice of redemption has been given as providdtie Indenture and funds for the redemption gfldotes
(or any portion thereof) called for redemption haeen made available on the Redemption Date seédifithe
notice, the Notes (or any portion thereof) will sedo bear interest on the date fixed for the rediem specified in th
notice and the only right of the Holders of the &otrom and after the Redemption Date will be teree payment of
the redemption price upon surrender of the Notexaordance with the notice.

Notice of any optional redemption of any Notesgny portion thereof) will be given to Holders agith
addresses, as shown in the security register, o than 60 nor less than 30 days prior to the fibetd for
redemption. The notice of redemption will specdyong other items, the redemption price and thecial amount
of the Notes held by the Holders to be redeemed.

The Issuer will notify the Trustee at least 60 dager to giving notice of redemption (or such dkoperiod a:
is satisfactory to the Trustee) of the aggregatecypal amount of the Notes to be redeemed and tedemption date.
If less than all of the Notes are to be redeemeleatption of the Issuer, the Trustee will selecsuch manner as it
deems fair and appropriate, the Notes to be redeéeme




10.

11.

12.

13.

The Issuer shall not be obligated to redeem, repgurchase Notes pursuant to any sinking fund or
analogous provision or at the option of a Holderdof.

The principal of, premium, if any, or interest dre tNotes may not be paid in a currency other th& U
Dollars.

The Notes are issuable only as Registered Secuaitid will be represented by a permanent globairggc
(the “Global Note”) without coupons registeredlie hame of The Depository Trust Company (“DTC”) or
its nominee. DTC or its nominee will credit, onlisok-entry registration and transfer system, the
respective amounts of Notes represented by theabhdite. Ownership of beneficial interest in thelll
Note will be limited to institutions that have acobs with DTC or its nomine¢‘Participants”) and to
persons that may hold interests through Particgpd»i C shall be the depositary of the Global Notee
form of the Global Note, attached hereto, is hergiygyroved. Beneficial owners of interests in thel@l
Note may not exchange such interests for certéat®totes other than in the manner provided in 8e

305 of the Indenture.

The Notes are not Guaranteed Secur

The Issuer shall not pay Additional Amounts (astemplated by Section 1004 of the Indenture) on the
Notes.

Other than as set forth herein, there shall beatetidns from, modifications or additions to theehts of
Default or the covenants of the Issuer with respette Notes from those set forth in the Indenture
Notwithstanding the foregoing, solely for purposéshe Notes

a. Section 1012 of the Indenture is hereby deemee nfrended and restated in its entirety as foll
“The Issuer will maintain Total Unencumbered Ass#taot less than 150% of the aggregate
outstanding principal amount of all outstanding €mged Debt of the Issuer.”

b. The definition of “Total Unencumbered Assets” un8exction 101 of the Indenture is hereby
deemed to be amended and restated in its entsdbtlaws: “ Total Unencumbered Assetsieans
the sum of (i) those Undepreciated Real Estatetdsss subject to an encumbrance and (ii) all
other assets of the Issuer and its Subsidiariesuigéct to an encumbrance determined in
accordance with GAAP (but excluding intangibles andounts receivable); provided, however,
all investments by the Issuer and its Subsidianesconsolidated joint ventures, unconsolidated
limited partnerships, unconsolidated limited lighicompanies and other unconsolidated entitie
excluded from the calculation of Total Unencumbehedets to the extent that such investments
would have otherwise been included.”

c. The second paragraph of Section 1014 of the Indefdgithereby deemed to be amended and re:
in its entirety as follows: “The Issuer will also any event (unless available on the Securities and
Exchange Commission's Electronic Data Gatherin@glysis and Retrieval system (or successor
system)) (x) within 15 days of each Required Fildate (i) transmit by mail to all Holders, as their
names appear in the Security Register, withouttoostich Holders, copies of the annual reports
quarterly reports which the Issuer would have breguired to file with the Commission pursuant to
Section 13 or 15(d) of the Exchange Act if the ésswere




14,

15.

16.

subject to such Sections, and (ii) file with theiStee copies of the annual reports, quarterly tepor
and other documents which the Issuer would hava besguired to file with the Commission
pursuant to Section 13 or 15(d) of the ExchangeifAbe Issuer were subject to such Sections and
(y) if filing such documents by the Issuer with themmission is not permitted under the Exchange
Act, promptly upon written request and paymentef teasonable cost of duplication and delivery,
supply copies of such documents to any prospettolder.”

Effective upon the time that all Securities issuader the Indenture prior to the date of this
Certificate are no longer Outstanding, Section 5Pa&f the Indenture shall automatically be
amended and restated in its entirety as follows:

“(5) default under any evidence of recourse Iniddness of the Issuer or under any
mortgage, indenture or other instrument of theds$uncluding a default with respect to
Securities of any series other than the Notes) uwteh there may be issued or by which
there may be secured any recourse Indebtednelss tssuer (or by any Subsidiary, the
repayment of which the Issuer has guaranteed avhigzh the Issuer is directly responsible
or liable as obligor or guarantor), whether suatelstedness now exists or shall hereafter be
created, which default shall constitute a faila@ay an aggregate principal amount
exceeding $25,000,000 of such Indebtedness whearttlipayable after the expiration of
any applicable grace period with respect theretbsdmall have resulted in such Indebtedness
in an aggregate principal amount exceeding $250000necoming or being declared due
payable prior to the date on which it would otheevihave become due and payable, withou
such Indebtedness having been discharged, or sgeleaation having been rescinded or
annulled, within a period of 10 days after theralldhave been given, by registered or
certified malil, to the Issuer by the Trustee oth® Issuer and the Trustee by the Holders of
at least 10% in principal amount of the Notes dteminotice specifying such default and
requiring the Issuer to cause such indebtedndss tiischarged or cause such accelerati

be rescinded or annulled and stating that sucleecgia “Notice of Default” hereunder; or”

The Indenture is in all other respects ratified eodfirmed.

Holders shall have no special rights in additiothimse provided in the Indenture or this Certiicapon
the occurrence of any particular events.

The place where the principal of, premium, if aayg interest on the Notes shall be payable antdbes
may be surrendered for registration of transfeexmhange and where notices or demands to or ugon th
Issuer in respect of the Notes and the Indenturelraaserved shall be U.S. Bank National Associaf#n
successor in interest to Wachovia Bank, N.A.), W4l Street, Suite 1600, New York, New York 10005.

This Officers' Certificate shall constitute the i©Offs' Certificate referenced under Section 30thef
Indenture.

[signatures on following page]




/s/Edward J. Fritsch
Edward J. Fritsch
President and Chief Executive Officer

Isl Jeffrey D. Miller
Jeffrey D. Miller
Vice President, General Counsel and Secretary

Date: December 18, 2012

[Signature Page to Officers’ Certificate Establighthe Terms of the Notes]




ACKNOWLEDGED, as of December 18, 2012:

U.S. BANK NATIONAL ASSOCIATION
as Trustee

By: /s/ Katherine Esber

Katherine Esber
Vice President

[Signature Page to Officers’ Certificate Establighthe Terms of the Notes]
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HUNTON & WILLIAMS LLP
l ||\|TON ONE BANK OF AMERICA PLAZA

SUITE 1400
WILI I AMS 421 FAYETTEVILLE STREET
RALEIGH, NORTH CAROLINA 27601

TEL 919 899 3000
FAX 919 833 6352

December 18, 2012

Board of Directors

Highwoods Realty Limited Partnership
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

$250,000,000 of 3.625% Notes due 2023

Ladies and Gentlemen:

We have served as special counsel to HighwoodstyRéahited Partnership, a North Carolina limi
partnership (the “ Operating Partnershipand Highwoods Properties, Inc., a Maryland cogtion (the “Compan
"), in connection with the issuance and sale by ther&@ipg Partnership of $250,000,000 aggregate grat@mour
of the Operating Partnership's 3.625% Notes du@ 20 “ Notes’) pursuant to the Registration Statement on |
S-3 (File No. 333-172134-01) (the_* Regqistratiomt8iment’), which became effective upon filing with the Uni
States Securities and Exchange Commission (thenfrfiiesion”) under the Securities Act of 1933, as amendee (th
Securities Act’), on February 9, 2011. The Notes are to be issuesbipat to an underwriting agreement, dated
December 11, 2012 (the_* Underwriting Agreem&ntamong the Operating Partnership, the Company anis
Fargo Securities, LLC and Jefferies & Company,,las.representatives of the several underwritarseedaherein. Tt
Notes are to be issued pursuant to an indentusl degt of December 1, 1996 (I* Base Indenturé), between th
Operating Partnership, the Company and U.S. Bartlohi& Association, (as successor in interest tch@aia Bank
N.A.), as trustee (th" Trustee”), as supplemented by an officers’ certificate esthlrig the terms of the Notes, d¢
as of December 18, 2012 (such certificate, togetligrthe Base Indenture, the * Indentlye

In connection with our representation of the OpegaPartnership, and as a basis for the opinionsitnegfter
set forth, we have examined originals, or copiesfe or otherwise identified to our satisfactjaf the following
documents:

(a) the Certificate of Limited Partnership of the Ogpirg Partnership, together with all amendm
thereto, as certified by the Secretary of StatinefState of North Carolina as of December 13, 201
by the Secretary of the Company, as the generahgraof the Operating Partnership, as of the
hereof;

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE BALLAS HOUSTON LONDON LOS ANGELES
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
www.hunton.com
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(b)

(©)

(d)
(€)

()
(9)
(h)
(i)

()

(k)

the Second Restated Agreement of Limited Partnershthe Operating Partnership, together witl
amendments and supplements thereto, as certifigdeb§pecretary of the Company, as general p:
of the Operating Partnership, as of the date hereof

copies of resolutions duly adopted by the Boardwéctors of the Company on November 4, 1'
January 26, 2011 and December 10, 2012, as cdrbijethe Secretary of the Company as of the
hereof;

the Registration Stateme
the Operating Partnership's prospectus supplendated December 11, 2012, as filed with

Commission on December 12, 2012, pursuant to R2d4¢bd under the Securities Act, together witk
base prospectus, dated February 9, 2011 (collégtives “ Final Prospectuy;

an executed copy of the Underwriting Agreerr
an executed copy of the Indenti
the form of the definitive global note representihg Notes

an executed copy of the certificate of the Secyatbthe Company, dated the date hereof, as taicert
factual matters;

the certificate of the Secretary of State of thet&Sof North Carolina as to the existence of ther@jmnc
Partnership in the State of North Carolina dateddbeber 12, 2012 (the_“ North Carolina Certificate
and

such other documents and matters as we have deeroessary or appropriate to express the opinion
set forth below, subject to the assumptions, liildtes and qualifications stated herein.

For purposes of the opinions expressed below, we Aasumed (i) the authenticity of all documentsstied
to us as originals, (ii) the conformity to the anigls of all documents submitted as certified ootpktatic copies and
the authenticity of the originals thereof, (iiietgenuineness of all signatures and (iv) the dti@aaation, execution
and delivery of all documents by all parties arel\hlidity, binding effect and enforceability thefeipon the
Operating Partnership.

Based upon the foregoing, and having regard fon segal considerations as we have considered resyefes
purposes hereof, we are of the opinion that:

the Operating Partnership is a limited partnershily formed and validly existing under the laws of
the State of North Carolina, and has the requusténership power to issue the Notes; and

the Notes have been duly authorized for issuandbdPperating Partnership, and when executed



by the Operating Partnership and authenticatethdytustee in the manner provided in the
Indenture (assuming the due authorization, execw@ra delivery of the Indenture by the Trustee)
and delivered against payment of the purchase praefor as provided in the Underwriting
Agreement and the Indenture, the Notes will comt&ivalid and binding obligations of the
Operating Partnership under New York law, enforéealyainst the Operating Partnership in
accordance with their terms, except as the enfoeoethereof may be limited by bankruptcy,
insolvency, reorganization, moratorium or simikawv relating to or affecting enforcement of the
rights and remedies of creditors or by generalgipies of equity.

The opinion in paragraph 1 with respect to existemicthe Operating Partnership is based solehherNiorth
Carolina Certificate.

We do not purport to express any opinion on anyslather than (i) the laws of the State of Northallaa
(excluding securities or blue sky laws), (ii) tlagvk of the State of New York and (iii) the feddeals of the United
States of America.

This opinion is being furnished to you for subnossio the Commission as an exhibit to the Company's
Current Report on Form 8-K, which is incorporatgdéference in the Registration Statement in acaed with the
requirements of Form S-and the rules and regulations promulgated urgesecurities Act. We hereby consent tc
filing of this opinion as Exhibit 5.1 to the Regeion Statement with the Commission on the datedfeand to the u
of the name of our firm in the section entitled fjaé Matters’in the Final Prospectus. In giving this consent,doeof
admit that we are within the category of personssehconsent is required by Section 7 of the Séesitct or the
rules and regulations promulgated thereunder by tiramission.
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This opinion is limited to the matters stated iis fletter, and no opinion may be implied or inferteyond the
matters expressly stated in this letter. This aping given as of the date hereof, and we assunobligation to advis
you after the date hereof of facts or circumstaticascome to our attention or changes in the iaguding judicial ol
administrative interpretations thereof, that oowhich could affect the opinions contained herein.

Very truly yours,

/s/ Hunton & Williams LLP
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HUNTON & WILLIAMS LLP
Hl lNTON RIVERFRONT PLAZA, EAST TOWER

951 EAST BYRD STREET
WILHAMS RICHMOND, VIRGINIA 23219-4074

TEL 804 788 8200
FAX 804 788 8218

December 18, 2012

Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

Highwoods Properties, Inc.
Qualification as
Real Estate Investment Trust

Ladies and Gentlemen:

We have acted as tax counsel to Highwoods Propeltie., a Maryland corporation (the * Compdny
and Highwoods Realty Limited Partnership, a Nor#rdina limited partnership (the * Operating Parsigp”), in
connection with the offer and sale of $250,000,800regate principal amount of the Operating Pastrip’s 3.625%
Notes due 2023, pursuant to a registration stateoreRorm -3 (No. 333-172134) (the_* Registration Statenignt
filed on February 9, 2011, with respect to the offied sale of common stock, par value $0.01, ofhenpany,
preferred stock, par value $0.01, of the Compamy (tPreferred Stock, depositary shares representing Preferred
Stock (“ Depositary Sharéy guarantees of debt securities of the Operafagnership, and debt securities of the
Operating Partnership to be offered from time-toetj a preliminary prospectus supplement dated Deeefri, 2012,
and a final prospectus supplement dated Decemh@012 (together, the * Prospectus Supplemenfou have
requested our opinion regarding certain U.S. fddecame tax matters.

In giving this opinion letter, we have examined tbiowing:
1. the Company's Amended and Restated Charter, dateid\day 16, 2008, as amend

2. the Second Amended and Restated Agreement of ldrRigetnership of the Operating Partnership, dated
January 1, 2000, as amended;

3. the Company's taxable REIT subsidiary election watipect to Highwood Services, I

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE BLLAS HOUSTON LONDON LOS ANGELES
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4, the Registration Statement, the prospectus fileal @&t of the Registration Statement (the “ProggErand
the Prospectus Supplement; and

5. such other documents as we have deemed necessaropriate for purposes of this opin
In connection with the opinions rendered below hage assumed, with your consent, that:

1. each of the documents referred to above has bdgmdinorized, executed, and delivered; is autleiftan
original, or is accurate, if a copy; and has na@rbamended,;

2. during its taxable year ending December 31, 204@ fature taxable years, the Company will openata i
manner that will make the representations contaimedcertificate, dated the date hereof and exechy a duly
appointed officer of the Company (the * Officer'sr@ficate”), true for such years, without regard to any quadifmns
as to knowledge or belief;

3. the Company will not make any amendments to itamational documents after the date of this opinio
that would affect the Company's qualification asal estate investment trust (a * RE)Tor any taxable year;

4. no action will be taken by the Company after thie dreereof that would have the effect of altering fidfacts
upon which the opinions set forth below are based,;

5. the Company qualified to be taxed as a REIT unueiCGode (as defined below) for its taxable yeais po its
taxable year ended December 31, 2006.

In connection with the opinions rendered below hage relied upon the correctness, without regard to
any qualification as to knowledge or belief, of thetual representations and covenants containgei®fficer's
Certificate and the factual matters discussederPtospectus and the Prospectus Supplement tasd telthe
Company's status as a REIT. We are not aware ofaaty that are inconsistent with the represematantained in
the Officer's Certificate.

Based on the documents and assumptions set fartte athe representations and covenants set forth i
the Officer's Certificate, and the factual matwissussed in the Prospectus under the capMaterial Federal Incorr
Tax Considerations” and in the Prospectus Supplemater the caption “Additional Material Federatdme Tax
Considerations” (which are incorporated hereindfgnence), we are of the opinion that:
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(@) the Company qualified to be taxed as a REIT pursteasections 856 through 860 of the Internal
Revenue Code of 1986, as amended (the " Cpder its taxable years ended December 31, 2606uigh
December 31, 2011, and the Company's organizatidrcarrent and proposed method of operation wldés
it to continue to qualify as a REIT under the Céatets taxable year ending December 31, 2012 hackhfter
and

(b) the descriptions of the law and the legal conchssicontained in the Prospectus under the captio
“Material Federal Income Tax Considerations” anthie Prospectus Supplement under the cap#aiditional
Material Federal Income Tax Considerations” areeazirin all material respects.

We will not review on a continuing basis the Compsicompliance with the documents or assumptionfosi
above, or the representations set forth in thec®ffs Certificate. Accordingly, no assurance cagiben that the
actual results of the Company's operations forgamgn taxable year will satisfy the requirementsdoalification and
taxation as a REIT. Although we have made suchiireguand performed such investigations as we daesned
necessary to fulfill our professional responsit@tas counsel, we have not undertaken an indepemdestigation of
all the facts referred to in this opinion lettertioe Officer's Certificate. In particular, we notat the Company has
engaged in transactions in connection with whichhaee not provided legal advice and may not haviewned.
Furthermore, we note that we did not represenCibrapany prior to February 15, 2012. Moreover, weehaot
participated in the preparation of the Registragt@tement, and we do not assume any responsiaititagnd make no
representation that we have independently verifieel accuracy, completeness, or fairness of themsents contained
in the Registration Statement, except to the extestribed above with respect to the sectiondemtiMaterial
Federal Income Tax Considerations” in the Prospgeatul “Additional Material Federal Income Tax Calesations”
in the Prospectus Supplement and except as maypoessly stated in our separate corporate opir@tiarlof even
date herewith and addressed to you.

The foregoing opinions are based on current prongsof the Code and the Treasury regulations
thereunder (the * Reqgulatiois published administrative interpretations thdremd published court decisions. The
Internal Revenue Service has not issued Regulatioadministrative interpretations with respectaoious provision
of the Code relating to REIT qualification. No asswce can be given that the law will not change way that will
prevent the Company from qualifying as a REIT.

The foregoing opinions are limited to the U.S. f@llencome tax matters addressed herein, and rey
opinions are rendered with respect to other U.&rfd tax matters or to any issues arising undetak laws of any
other country, or any state or locality. We undatao obligation to update the opinions expresszdih after the da
of this letter. This opinion letter speaks onlyo&she date hereof. Except as provided in the paragraph, this
opinion letter may not be distributed, quoted irolehor in part or otherwise reproduced in any doentnor filed with
any governmental agency without our express writtarsent.
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We hereby consent to the filing of this opinionaasexhibit to the Registration Statement. We also
consent to the references to Hunton & Williams Luriler the captions “Additional Material Federaldne Tax
Considerations” and “Legal Matters” in the Prospecdupplement. In giving this consent, we do natiathat we are
in the category of persons whose consent is redjbiyeSection 7 of the Securities Act of 1933, agiaaed, or the
rules and regulations promulgated thereunder by#wirities and Exchange Commission.

Very truly yours,

/s/ Hunton & Williams LLP



