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Item 1.01. Entry into a Material Definitive Agreement.

On May 27, 2014, Highwoods Realty Limited Partngrgthe “Operating Partnership”), the limited pantship through which
Highwoods Properties, Inc. (the “Company”) condutst®perations, completed a public offering of 800,000 aggregate principal amount
of the Operating Partnership's 3.20% Notes due 16n2021. The terms of the notes are governedbgdenture, dated as of December 1,
1996, among the Operating Partnership, the Compard/U.S. Bank National Association (as successimtérest to Wachovia Bank, N.A.
merged with and into First Union National Bank adrif Carolina), as trustee, and an officers' dedié dated as of May 27, 2014
establishing the terms of the notes.

The notes will bear interest at the rate of 3.2@year and will mature on June 15, 2021. Intezaghe notes will accrue from May
27, 2014 and will be payable in U.S. dollars senmitally in arrears on June 15 and December 15abf ga@ar, commencing December 15,
2014.

The notes were issued pursuant to the Operatirtgd?ahip's automatic shelf registration statemarffam S-3 (Registration No.
333-193864-01), as amended, including the relatesiyectus dated February 10, 2014, and a prospagipéement dated May 19, 2014, 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 3.20% Notes due June 15, 2

4.2 Officers' Certificate Establishing the Terms of 8 120% Notes, dated as of May 27, 2
5 Opinion of Hunton & Williams LLP re legali

8 Opinion of Hunton &Villiams 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: May 27, 2014



Exhibit 4.1

[FORM OF NOTE]

THIS SECURITY IS A GLOBAL SECURITY AND IS REGISTEREIN THE NAME OF A DEPOSITARY OR ,
NOMINEE THEREOF. THIS SECURITY MAY NOT BE EXCHANGEON WHOLE OR IN PART FOR
SECURITY REGISTERED, AND NO TRANSFER OF THIS SECURI IN WHOLE OR IN PART MAY BE
REGISTERED, IN THE NAME OF ANY PERSON OTHER THAN &8 DEPOSITARY OR A NOMINEI
THEREOF, EXCEPT IN THE LIMITED CIRCUMSTANCES DESCRED IN THE INDENTURE.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF TH
DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION KIE “DEPOSITARY”), TO THE ISSUEF
OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGER PAYMENT, AND ANY CERTIFICATE
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTE
BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITARYAND ANY PAYMENT IS MADE TO CEDE
& CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AANUTHORIZED REPRESENTATIVE OF TH
DEPOSITARY), ANY TRANSFER, PLEDGE OR OTHER USE HEBE FOR VALUE OR OTHERWISE BY O
TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTEREOWNER HEREOF, CEDE & CO., H/
AN INTEREST HEREIN.

REGISTERED PRINCIPAL AMOUNT
No.: 1 $ 300,000,00
CUSIP No: 431282 AN2

HIGHWOODS REALTY LIMITED PARTNERSHIP
3.20% NOTE DUE JUNE 15, 2021

HIGHWOODS REALTY LIMITED PARTNERSHIP, a North Caiok limited partnership (hereinafter cal
the “Issuer,”which term shall include any successor partnershipntity under the Indenture hereinafter referag
for value received, hereby promises to pay to Ge@m®., or registered assigns, upon presentatiaptincipal sum ¢
THREE HUNDRED MILLION DOLLARS ($300,000,000) on Jari5, 2021 (the “Maturity Date”gnd to pay intere
on the outstanding principal amount thereon fromy &, 2014, or from the most recent Interest Payndexe tc
which interest has been paid or duly provided $emiannually in arrears on June 15 and Decemben Each yea
commencing December 15, 2014, at the rate of 3.@8f@nnum, until the entire principal amount hersgbaid o
made available for payment. The interest so payalnlé punctually paid or duly provided for, on dnterest Payme
Date will, as provided in the Indenture, be paidite Person in whose name this Note (or one or rRogdecess
Securities) is registered at the close of busimesshe Regular Record Date for such interest, wisichll be 1
calendar days (whether or not a Business Day) gmegesuch Interest Payment Date. Any such intenes$tsc
punctually paid or duly provided for shall forthtvitease to be payable to the Holder on such Refdeord Datt
and may either be paid to the Person in whose riaiméNote (or one or more Predecessor Securiteesggistered
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 leas L0 days prior to the date of the proposed patnmotice
whereof shall be given to Holders not less thaddys prior to




such Special Record Date, or may be paid at ang fimany other lawful manner not inconsistent wilie
requirements of any securities exchange on whiehNbtes may be listed, and upon exchange, all ag rfully
provided in the Indenture. Payment of the principlabnd interest on this Note or the redemptioreiias define
below), if any, will be made at the Office or Aggraf the Issuer maintained for that purpose inGlitg of New York
State of New York, currently located c/o U.S. B&dtional Association, 100 Wall Street, Suite 1886w York, Nev
York 10005, or elsewhere as provided in the Indentin such coin or currency of the United StateAroerica as ¢
the time of payment is legal tender for paymenpublic and private debts; providedhowever, that at the option
the Issuer payment of interest may be made byh@rk mailed to the address of the Person entitleteto as sut
address shall appear in the Security Registerfeephe Notes pursuant to Section 305 of the Ingienfthe ‘Security
Register”) or (ii) transfer to an account of thedéa entitled thereto located inside the UnitedeSta

This Note is one of a duly authorized issue of sé&ea 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 tlzséBndenturg;
among the Issuer, Highwoods Properties, Inc. aigl Bank National Association, as successor inésteio Wachovi
Bank, N.A. as merged with and into First Union Na#l Bank of North Carolina (herein called the “Stee,”which
term includes any successor trustee under the fmdemwith respect to the Notes), as supplementedrbpfficers’
certificate establishing the terms of the Notededaas of May 27, 2014 (together with the Base rihae, th
“Indenture”)to which Indenture reference is hereby made fdagesent of the respective rights, limitations ights
duties and immunities thereunder of the Issuer,Tiustee, Highwoods Properties, Inc. and the Hslaérthe Note
and of the terms upon which the Notes are, andoabe, authenticated and delivered. This Note & @inthe serie
designated as the “3.20% Notes due June 15, 2021.”

The Notes will be redeemable at the Isssieption and in its sole discretion, at any timevhole or from tim
to time in part, on any date (a “Redemption DatBgfore April 15, 2021 (a date that is 60 days ptoothe Maturit
Date), the Issuer may redeem the Notes at a rec@mmice equal to the sum of: (i) the principalamt of the Note
being redeemed plus accrued and unpaid interestathdo, but excluding, the Redemption Date; arndhie Make-
Whole Amount, if any, with respect to such Notes.

On or after April 15, 2021 (a date that is 60 dasier to the Maturity Date), the Issuer may redeébenNotes ¢
a redemption price equal to 100% of the principabant of the Notes to be redeemed, plus accrueduapdic
interest on the principal amount of the Notes todskeemed to, but excluding, the Redemption Date.

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 redempor
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¢ay
months), such principal and interest at the Reitnvest Rate (determined on the third business dagegling 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 payiislech 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 0.20% plus the arithnmmegan 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 mayueiactly corresponds to such maturity, yieldstha two publishe
maturities most closely corresponding to such nigtwhall be calculated pursuant to the immediataigcedin
sentence and the Reinvestment Rate shall be itdéeploor extrapolated from such yields on a stidigle basis
rounding each of such relevant periods to the seanenth. For the purposes of calculating the Restment Rate, tl
most recent Statistical Release published pritheéadate of determination of the Make-Whole Amashll be used.

“Statistical Release” means the statistical reledessggnated “H.15(519)dr any successor publication tha
published weekly by the Board of Governors of teddral Reserve System and which reports yieldstiviety trade:
United States government securities adjusted tetaohmaturities, or, if such statistical releasaat published at tl
time of any determination of the Mak#hole Amount, then such other reasonably compariolex 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 tF
notice and the only right of the Holders of the &otrom and after the Redemption Date will be terge payment (
the redemption price upon surrender of the Notegaordance with the notice.

Notice of any optional redemption of any Notes &my portion thereof) will be given to Holders akit
addresses, as shown in the Security Register, wo¢ 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 aggregatecjral amount of the Notes to be redeemed and Redemptio
Date. If less than all of the Notes are to be regkat the option of the Issuer, the Trustee wik&, in such mann
as it deems fair and appropriate, the Notes tetleemed in whole or in part.

The Indenture contains provisions for defeasan@gttime of (a) the entire indebtedness of thaedssn thi
Note and (b) certain restrictive covenants andeteted defaults and Events of Default applicabline 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 lim#enture, the Holder of this Note shall not hgwe right tc
institute any proceeding with respect to the Indembr for the appointment of a receiver or trusie¢or any othe
remedy thereunder, unless such Holder shall haaxqursly given the Trustee written notice of a amning Event ¢
Default with respect to the Notes of this seriés, Holders of not less than 25% in principal amafrthe 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 amounft the Notes of this series at the time Outstandingjirectiol
inconsistent with such request, and




shall have failed to institute any such proceedifog, 60 days after receipt of such notice, requaasd offer o
indemnity. The foregoing shall not apply to anyt sostituted by the Holder of this Note for the emement of ar
payment of principal hereof or any interest onfterahe respective due dates expressed herein.

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 Issut
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, place @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 accompaniedvagtéen 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 seriegutiiorized denominations and for the same aggrqgateipa
amount, will be issued to the designated transfera¢eansferees.

The Notes of this series are issuable only in teged form without coupons in minimum denominatiaf
$2,000 and integral multiples of $1,000 in excdssrdof. As provided in the Indenture and subjectcéotair
limitations therein set forth, Notes of this ser@@s 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 #&mx 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 ifehe
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 ENTERE D INTO AND, IN EACH CASE,
PERFORMED IN SAID STATE.

Pursuant to a recommendation promulgated by then@itte® on Uniform Security Identification Proceds
the Issuer has caused “CUSIRlimbers to be printed on the Notes as a conveniente Holders of the Notes.
representation is made as to the correctness aramcof such CUSIP numbers as printed on the Natas relianc
may be placed only on the other identification nemslprinted 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 aegddit under the Indenture or be valid or obligatar any purpose.




IN WITNESS WHEREOF, the Issuer has caused thigunstnt to be duly executed this 27th day of |

2014.
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 designaB#0% Notes due June 15, 2021” referred to in thikinv
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 May
13, 2014 and (ii) Section 301 of the indentureedats of December 1, 1996, among the Companyssoed, and U.¢
Bank National Association (as successor in intae®¥achovia Bank, N.A. as merged with and inteFunion
National Bank of North Carolina), as Trustee (‘Indenture”), and do hereby certify that (termsdigethis
Certificate and not defined herein having the sdefaitions as in the Indenture):

1. The Notes shall constitute one series of Seesithaving the title 3.20% Notes due June 15, 01

“Notes”).

The Notes will initially be limited to $300 ridn aggregate principal amount. We may in the rieitu
without the consent of the Holders, increase tlecygral amount of the Notes by issuing additionatéé
on the same terms and conditions.

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

The Notes will mature on June 15, 2021 (thettivity Date”), subject to prior redemption at thation of
the Issuer as described in paragraph 5 below.

. The rate at which the Notes shall bear inteslesli be 3.20% per annum. The date from which sutehnest
shall accrue shall be May 27, 2014. The Intereghfeat Dates on which interest will be payable shall
June 15 and December 15 in each year, beginningrbieer 15, 2014; the Regular Record Date for the
interest payable on the Notes on any Interest PayyDate shall be the 15th calendar day prior tdheac

Interest Payment Date regardless of whether sugisdaBusiness Day.

The Notes will be issued only in fully registdrform in minimum denominations of $2,000 andgnaé¢
multiples of $1,000 in excess thereof.

. The Notes will be redeemable at the Issuert®p@nd in its sole discretion, at any time in vehor from

time to time in part, on any date (a “RedemptiorieDa Before April 15, 2021 (a date that is 60 dayisr
to the Maturity Date), the Issuer may redeem th&eslat a redemption price equal to the sum oth@)
principal amount of the Notes being redeemed ptasued and unpaid interest thereon to, but exciydin
the Redemption Date; and (ii) the Make-Whole Amotfrany, with respect to such Notes. If the Naes
redeemed on or after April 15, 2021 (a date thé0islays prior to the Maturity Date), the Issueyma
redeem the Notes at a redemption price equal téoldfGthe principal amount of the Notes to be redsgm
plus accrued and unpaid interest on the principedumt of the Notes to be redeemed to, but exclydivey
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 0.20% 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 redeepay®r purchase Notes pursuant to any sinking tund
analogous provision or at the option of a Holderd¢of.

The principal of, premium, if any, or interest the Notes may not be paid in a currency othaan th.S.
Dollars.

The Notes are issuable only as Registeredriiesiand will be represented by a permanent globa
security (the “Global Note”) without coupons regigd in the name of The Depository Trust Company
(“DTC”) or its nominee. DTC or its nominee will a#, on its book-entry registration and transfer
system, the respective amounts of Notes represegtdte Global Note. Ownership of beneficial
interest in the Global Note will be limited to iftations that have accounts with DTC or its nominee
(“Participants”) and to persons that may hold ies¢s through Participants. DTC shall be the depagsit
of the Global Note. The form of the Global Notg¢aahed hereto, is hereby approved. Beneficial o®

of interests in the Global Note may not exchangdh saterests for certificated Notes other tharhim t
manner provided in Section 305 of the Indenture.

The Notes are not Guaranteed Secur

The Issuer shall not pay Additional Amounts ¢antemplated by Section 1004 of the Indenturghen
Notes.

Other than as set forth herein, there shatidodeletions from, modifications or additions e Events
of Default or the covenants of the Issuer with ee$po the Notes from those set forth in the Indent
Notwithstanding the foregoing, solely for purposéshe Notes

a. Section 1012 of the Indenture is hereby deemee @antended 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 Assetatlar Section 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 Indemtthereby 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 Gatheringalpgis 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 Securitiesiess under 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 recoursgebtedness of the Issuer or under any mortgage
indenture or other instrument of the Issuer (incigch default with respect to Securities of any
series other than the Notes) under which therelmagsued or by which there may be secured
any recourse Indebtedness of the Issuer (or bysabgidiary, the repayment of which the Issuer
has guaranteed or for which the Issuer is dirgettponsible or liable as obligor or guarantor),
whether such Indebtedness now exists or shall fierdee created, which default shall consti

a failure to pay an aggregate principal amount edicey $25,000,000 of such Indebtedness
when due and payable after the expiration of apfieable grace period with respect thereto
shall have resulted in such Indebtedness in areggtg principal amount exceeding $25,000
becoming or being declared due and payable pritrd@ate on which it would otherwise have
become due and payable, without such Indebtedrasssghbeen discharged, or such
acceleration having been rescinded or annulledhinvé period of 10 days after there shall have
been given, by registered or certified malil, to ifsier by the Trustee or to the Issuer and the
Trustee by the Holders of at least 10% in princgrabunt of the Notes a written notice
specifying such default and requiring the Issueraizse such indebtedness to be discharged or
cause such acceleration to be rescinded or anratiédtating that such notice is a “Notice of
Default” hereunder; or”

The Indenture is in all other respects ratified eodfirmed.

Holders shall have no special rights in addito those provided in the Indenture or this Gedie
upon the occurrence of any particular events.

The place where the principal of, premiunany, and interest on the Notes shall be payabldrend
Notes may be surrendered for registration of temnsf exchange and where notices or demands
upon the Issuer in respect of the Notes and thenltale may be served shall be U.S. Bank National
Association (as successor in interest to First biNational Bank of North Carolina), 100 Wall Street
Suite 1600, New York, New York 10005.

This Officers’ Certificate shall constituteet®fficers’ Certificate referenced under Sectiot 80the
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: May 27, 2014

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




ACKNOWLEDGED, as of May 27, 2014:

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

Hl lNTON ONE BANK OF AMERICA PLAZA
SUITE 1400

WILH AMS 421 FAYETTEVILLE STREET
RALEIGH, NORTH CAROLINA 27601

TEL 919 899 3000
FAX 919 833 6352

May 27, 2014

Board of Directors

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

$300,000,000 of 3.20% Notes due 2021

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 the&@ipg Partnership of $300,000,000 aggregate grat@mour
of the Operating Partnership’s 3.20% Notes due Z0#1“ Notes’) pursuant to the Registration Statement on Form ¢
3 (File No. 333-193864-01) (the “ Registration 8maént’), which became effective upon filing with the UnitBthte
Securities and Exchange Commission (the * Commis¥jaunder the Securities Act of 1933, as amended (th
Securities Act), on February 10, 2014. The Notes are to be issueshignt to an underwriting agreement, dated
May 19, 2014 (the * Underwriting Agreemei)t among the Operating Partnership, the Company anks Wargc
Securities, LLC and Jefferies LLC, as represengatiof the several underwriters named therein. ToiesNare to t
issued pursuant to an indenture dated as of Deageib&996 (the “ Base Indentuf® between the Operati
Partnership, the Company and U.S. Bank Nationabéiation (as successor in interest to Wachovia BahR. a:
merged with and into First Union National Bank adrtth Carolina), as trustee (the * Trustgeas supplemented by
officers’ certificate establishing the terms of the Notesedias of May 27, 2014 (such certificate, togethith the
Base Indenture, the_* Indentube

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

@) the Certificate of Limited Partnership of Bperating Partnership, together with all amendments
thereto, as certified by the Secretary of StatthefState of North Carolina as of May 20, 2014 layd
the Secretary of the Company, as the general paostribe Operating Partnership, as of the datedfere

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




Board of Directors
Highwoods Properties, Inc.
May 27, 2014
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(b)  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

(c) copies of resolutions duly adopted by the Boardwéctors of the Company on November 4, 1'
February 5, 2014 and May 13, 2014, as certifiethbySecretary of the Company as of the date hereof

(d) the Registration Stateme
(e) the Operating Partnerstgpprospectus supplement, dated May 19, 2014, ex$\iiith the Commissic

on May 20, 2014, pursuant to Rule 424(b) underSbeurities Act, together with the base prospe
dated February 10, 2014 (collectively, the * FiRabspectu$);

() an executed copy of the Underwriting Agreerr
(9) an executed copy of the Indent
(h)  the form of the definitive global note representihg Notes

0] an executed copy of the certificate of ther8try of the Company, dated the date hereof, asrtain
factual matters;

() the certificate of the Secretary of State of thet&Sof North Carolina as to the existence of ther@jinc
Partnership in the State of North Carolina date¢ @& 2014 (the “ North Carolina Certificdle and

(k) such other documents and matters as we haraatnecessary or appropriate to express the apinio
set forth below, subject to the assumptions, lii@tes and qualifications stated herein.

For purposes of the opinions expressed below, we Aasumed (i) the authenticity of all documentsstted
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.
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Based upon the foregoing, and having regard fon segal considerations as we have considered resyefes
purposes hereof, we are of the opinion that:

1. the Operating Partnership is a limited partmerduly formed and validly existing under the lagis
the State of North Carolina, and has the requusténership power to issue the Notes; and

2. the Notes have been duly authorized for issiligadhe Operating 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 grerefor 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, enfortealgainst the Operating Partnership under
New York law in accordance with their terms, excapthe enforcement thereof may be limitec
bankruptcy, insolvency, reorganization, moratoriomsimilar laws relating to or affecting
enforcement of the rights and remedies of crediotsy general principles of equity.

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

We do not purport to express any opinion on anslather than (i) the laws of the State of Northallaa
(excluding securities or blue sky laws), (ii) tlaevs of the State of New York (excluding securibe®lue sky laws)
and (iii) the federal laws of the United State®\aferica.

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 incorporatgdd&ference in the Registration Statement in acwed with the
requirements of Form S-and the rules and regulations promulgated urdesecurities Act. We hereby consent tc
filing of this opinion as Exhibit 5.1 to the Regaion 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 Seesitct or the
rules and regulations promulgated thereunder byztiramission.
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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

May 27, 2014

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 $300,000,800regate principal amount of the Operating Pastripis 3.20%
Notes due 2021, pursuant to a registration stateoreRorm -3 (No. 333-193864) (the_* Registration Statenignt
filed on February 10, 2014, with respect to thewo#nd sale of common stock, par value $0.01,efbmpany,
preferred stock, par value $0.01, of the Compamy (tPreferred Stock, depositary shares representing Preferred
Stock, guarantees of debt securities of the Opegr&tartnership, and debt securities of the Opey&artnership to be
offered from time-to-time, a preliminary prospectugpplement dated May 19, 2014 and a final prosgesipplement
dated May 19, 2014 (together, the *“ Prospectus Bammt”). You have requested our opinion regarding certiS.
federal income tax matters.

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

2. the Second Amended and Restated Agreementofdd Partnership of the Operating Partnershigediat
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
McLEAN MIAMI NEW YORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON
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4, the Registration Statement, the prospectus fikea part of the Registration Statement (thesijprotus”) and
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 hasddgrauthorized, executed, and delivered; is anttbeif an
original, or is accurate, if a copy; and has na@rbamended,;

2. during its taxable year ending December 31, 28td future taxable years, the Company will ogeratl
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 torganizational documents after the date of thigiopi
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 afterdage hereof that would have the effect of altetirgfacts
upon which the opinions set forth below are based,

5. the Company qualified to be taxed as a REIden the Code (as defined below) for its taxablryerior to its
taxable year ended December 31, 2006.

In connection with the opinions rendered below,haee relied upon the correctness, without regard to
any qualification as to knowledge or belief, of faetual representations and covenants containtdti®@fficer’s
Certificate and the factual matters discussederPtospectus that relate to the Compsausyatus as a REIT. We are
aware of any facts that are inconsistent with #presentations contained in the Officer’'s CerttBca

Based on the documents and assumptions set fartte athe representations and covenants set forth i
the Officer’s Certificate, and the factual mattdiscussed in the Prospectus under the caption ‘fMateederal
Income Tax Considerations” and in the Prospectyp®ment under the caption “Additional Material Egal Income
Tax Considerations” (which are incorporated helgimeference), we are of the opinion that:

(@) the Company qualified to be taxed as a REIT purstoasections 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 waldés
it to continue to qualify as a REIT under the Céatets taxable year ending December 31, 2014 hackhfter
and
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(b) the descriptions of the law and the legalatasions contained in the Prospectus under thiocap
“Material Federal Income Tax Considerations” anthi Prospectus Supplement under the cap#alditional
Material Federal Income Tax Considerations” areemirin all material respects.

We will not review on a continuing basis the Comparompliance with the documents or assumptioh$osth
above, or the representations set forth in thec®ffs Certificate. Accordingly, no assurance camgiven that the
actual results of the Compasyoperations for any given taxable year will sgttbe requirements for qualification a
taxation as a REIT. Although we have made suchitieguand performed such investigations as we kaeened
necessary to fulfill our professional responsit@tas counsel, we have not undertaken an indepemidestigation of
all the facts referred to in this opinion lettertioe Officer’s Certificate. In particular, we ndtet the Company has
engaged in transactions in connection with whichhaee not provided legal advice and may not haviewed.
Furthermore, we note that we did not represenCibrapany prior to February 15, 2012.

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 Regulatioagdministrative interpretations with respectanious 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. fadlencome 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 undegtao obligation to update the opinions expressedih after the da
of this letter. This opinion letter speaks onlyoashe 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.

We hereby consent to the filing of this opinionaasexhibit to the Registration Statement. We also
consent to the references to Hunton & Williams LuriRler the captions “Material Federal Income Tax<shbgrations”
in the Prospectus and “Legal Matters” in the ProgpmeSupplement. In giving this consent, we doaumhit that we
are in the category of persons whose consent isregfjby Section 7 of the Securities Act of 1933amended, or the
rules and regulations promulgated thereunder byp#wirities and Exchange Commission.

Very truly yours,

/s/ Hunton & Williams LLP



