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Item 5.02. Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

As previously reported, Theodore J. Klinck, 49,caerled Michael E. Harris, 65, as the Compsiigkecutive Vice President and Cl
Operating and Investment Officer on September 1520

On September 1, 2015, we entered into a changeritrat agreement with Mr. Klinck on terms substalhyi similar to the change
control agreements we have in effect with our othercutive officers.

Mr. Klinck's compensation arrangement will be sahgally similar to what the Company provided to.Marris. Information about tl
compensation of the Company's Chief Operating @iffis incorporated herein by reference to the CaypgaProxy Statement filed
connection with its annual meeting of stockholdeskl on May 13, 2015.

Item 9.01. Financial Statementsand Exhibits.

(d) Exhibits

No. Description

10.1* Executive Supplemental Employment Agreement, dasedf September 1, 2015, between the Company aeaddhe J. Klinc

* Represents management contract or compensatany pl
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Jeffrey D. Miller
Senior Vice President, General Counsel and Secretary
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By: Highwoods Properties, Inc., its general part
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Senior Vice President, General Counsel and Secretary

Dated: September 1, 2015



Exhibit 10.1

EXECUTIVE SUPPLEMENTAL EMPLOYMENT AGREEMENT

AGREEMENT by and between HIGHWOODS PROPERTIES, IN@. Maryland corporation (t
“Company”), and Theodore J. Klinck (the “Executiyedated as of September 1, 2015.

The Compensation Committee of the Board of Directdrthe Company (the “Boardias determined that it
in the best interests of the Company and its stoldens to ensure that the Company will have theicoad dedicatio
of the Executive, notwithstanding the possibilityseat or occurrence of a Change of Control (asddfin Section
of the Company. The Board believes it is imperatoveiminish the inevitable distraction of the Eugee by virtue o
the personal uncertainties and risks created beralipg or threatened Change of Control and to eageauth
Executives full attention and dedication to the Company ently and in the event of any threatened or per
Change of Control, and to provide the Executivehwdbmpensation and benefits arrangements upon ag€ha
Control which ensure that the compensation andfliserexpectations of the Executive will be satidfiend which ai
competitive with those of other corporations. There, in order to accomplish these objectives,Bbard has caus
the Company to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:

SECTION 1. Certain Definitions

(@) The “Effective Date’shall mean the first date during the Change of @bRteriod (as defined in Sect
1(b)) on which a Change of Control occurs. Anythimghis Agreement to the contrary notwithstandihg, Change ¢
Control occurs and if the Executigeemployment with the Company is terminated prethe date on which t
Change of Control occurs, and if it is reasonal@dyndnstrated by the Executive that such terminaifoemploymer
(i) was at the request of a third party who hasmakteps reasonably calculated to effect the Chahg&ontrol o
(i) otherwise arose in connection with or anti¢ipa of the Change of Control, then for all purposé this Agreeme
the “Effective Date” shall mean the date immediat®ior to the date of such termination of employtme

(b) The “Change of Control Perioghall mean the period commencing on the date harmbending on tt
third anniversary of such date; provided, howetlaf commencing on the date one year after theldatof, and ¢
each annual anniversary of such date (such dateactdannual anniversary thereof shall be hereinedterred to ¢
the “Renewal Date”)the Change of Control Period shall be automaticatyended so as to terminate three years
such Renewal Date, unless at least 60 days pritiretdrenewal Date the Company shall give noticééoExecutiv
that the Change of Control Period shall not bextersled.

(c) For purposes of this Agreement, a “Change of Cégtall mean:

(i) The acquisition by any individual, entity or gro(wathin the meaning of Section 13(d)(3) or 14(d)
(2) of the Securities Exchange Act of 1934, as atadr(the “Exchange
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Act”)) (a “Person”) of beneficial ownership (withthe meaning of Rule 138lporomulgated under the Exchange .
of 20% or more of either (a) the then outstandimgres of common stock of the Company (t@aitstanding Compal
Common Stock™pr (b) the combined voting power of the then oundilag voting securities of the Company entitle
vote generally in the election of directors (theut&anding Company Voting Securitiespyovided, however, that t
following acquisitions shall not constitute a Changf Control: (I) any acquisition directly from théompan
(excluding an acquisition by virtue of the exerae conversion privilege), (Il) any acquisitiop the Company, (Il
any acquisition by any employee benefit plan (datesl trust) sponsored or maintained by the Compangny
corporation controlled by the Company or (IV) amguaisition by any corporation pursuant to a reorzgion, merge
or consolidation, if, following such reorganizatjanerger or consolidation, the conditions descriimeclauses (1), (Il
and (1) of subsection (i) of this Section 1(cgaatisfied; or

(i) Individuals who, as of the date hereof, constitbeeBoard (the “Incumbent Board¢ease for ar
reason to constitute at least a majority of the rBparovided, however, that any individual becomiaglirecto
subsequent to the date hereof whose election,mimation for election by the Compamsystockholders, was appro
by a vote of at least a majority of the directdrsrt comprising the Incumbent Board shall be comedlas though su
individual were a member of the Incumbent Board, dxcluding, for this purpose, any such individuddose initia
assumption of office occurs as a result of eitlreaetual or threatened election contest (as suofstare used in Rt
14a11 of Regulation 14A promulgated under the Exchahg® or other actual or threatened solicitatiorpafxies o
consents by or on behalf of a Person other thaBtaed; or

(i)  Approval by the stockholders of the Company of arganization, merger or consolidation
each case, unless, following such reorganizatia@rger or consolidation, (a) more than 60% of, respely, the the
outstanding shares of common stock of the corpmragsulting from such reorganization, merger grsotidation an
the combined voting power of the then outstandioiing securities of such corporation entitled téevgenerally in tk
election of directors is then beneficially ownedgdtly or indirectly, by all or substantially adf the individuals ar
entities who were the beneficial owners, respelgtjvef the Outstanding Company Common Stock andstantling
Company Voting Securities immediately prior to suebrganization, merger or consolidation in sulisfiy the sam
proportions, as their ownership, immediately ptmsuch reorganization, merger or consolidatiornthef Outstandir
Company Common Stock and Outstanding Company V@&gurities, as the case may be, (b) no Persoituing
the Company, any employee benefit plan (or relatest) of the Company or such corporation resulfimm sucl
reorganization, merger or consolidation and ang®tebeneficially owning, immediately prior to sugworganizatior
merger or consolidation, directly or indirectly, %40or more of the Outstanding Company Common Stox
Outstanding Voting Securities, as the case may demeficially owns, directly or indirectly, 20% orome of
respectively, the then outstanding shares of comstook of the corporation resulting from such remigation
merger or consolidation or the combined voting poafethe then outstanding voting securities of saolporatiol
entitled to vote generally in the election of dies and (c) at least a majority of the memberthefboard of directo
of the corporation resulting from such reorganaatimerger or consolidation were members of therment Boar
at the time of the execution of the initial agreem@oviding for such reorganization, merger orsmitation; or
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(iv)  Approval by the stockholders of the Company ofgaomplete liquidation or dissolution of
Company or (b) the sale or other disposition ofoalsubstantially all of the assets of the Compantlger than to
corporation, with respect to which following sudiesor other disposition, (I) more than 60% of pesdively, the the
outstanding shares of common stock of such conporaind the combined voting power of the then amiding voting
securities of such corporation entitled to voteagahy in the election of directors is then beniefly owned, directl
or indirectly, by all or substantially all of thedividuals and entities who were the beneficial evgnrespectively,
the Outstanding Company Common Stock and Outstgridampany Voting Securities immediately prior talssal
or other disposition in substantially the same propn as their ownership, immediately prior to lswsale or othe
disposition, of the Outstanding Company Common IStow Outstanding Company Voting Securities, ax#se ma
be, (Il) no Person (excluding the Company and anpleyee benefit plan (or related trust) of the Campor suc
corporation and any Person beneficially owning, gdmtely prior to such sale or other dispositiomeatly ot
indirectly, 20% or more of the Outstanding Comp&gmmon Stock or Outstanding Company Voting Se@ag,ta
the case may be) beneficially owns, directly oririectly, 20% or more of, respectively, the thenstanding shares
common stock of such corporation and the combir@thg power of the then outstanding voting secesitof suc
corporation entitled to vote generally in the alactof directors and (lll) at least a majority dfet members of ti
board of directors of such corporation were membétbe Incumbent Board at the time of the exeecutibthe initia
agreement or action of the Board providing for ssale or other disposition of assets of the Company

(d) “ Separation from ServicéTermination of Employmerit,“Terminates Employmeritand similar term
mean the date that Executive separated from sewitten the meaning of section 409A of the Coden&ally
Executive will separate from service if the Execetdies, retires, or otherwise has a Separatian fservice with th
Company, determined in accordance with the follawin

(i) Leaves of AbsenceThe employment relationship is treated as comtgnintact while Executive
on military leave, sick leave, or other bona fidaMe of absence if the period of such leave doegxueed six (¢
months, or, if longer, so long as Executive retangght to reemployment with the Company underapplicable
statute or by contract. A leave of absence comesita bona fide leave of absence only if there reasonab
expectation that Executive will return to perforengces for the Company. If the period of leaveemds six (€
months and Executive does not retain a right tangeyment under an applicable statute or by conhtrd
employment relationship is deemed to terminatehenfirst date immediately following such six (®pnth perioc
Notwithstanding the foregoing, where a leave ofeals is due to any medically determinable physicaments
impairment that can be expected to result in deattan be expected to last for a continuous pesfatbt less than s
(6) months, where such impairment causes Execttiviee unable to perform the duties of his or hesitmm of
employment or any substantially similar positioneaiiployment, a twenty-nine (2&)enth period of absence shall
substituted for such six (6)-month period.

(i)  Dual Status Generally if Executive performs services botraasemployee and an indepenc
contractor, Executive must separate from servidd bs an employee, and as an independent contqagtsuant t
standards set forth in the Treasury Regulationsheotreated as having a Separation from Servicaveier, i
Executive provides services to the Company as




an employee and as a member of the Board, ang iplan in which such person participates as a Boathber is ne
aggregated with this Agreement pursuant to TreaRegulation Section 1.4092()(2)(ii), then the services provic
as a director are not taken into account in det@ngiwhether Executive has a Separation from Seragcan employ:
for purposes of this Agreement.

(i)  Separation from ServiceWhether a Separation from Service has occurregtisrmined bas:
on whether the facts and circumstances indicatethleaCompany and Executive reasonably anticiptitatno furthe
services would be performed after a certain dathatrthe level of bona fide services Executive Mquerform afte
such date (whether as an employee or as an independntractor except as provided in the precegeggrapl
would permanently decrease to no more than twesttygmt (20%) of the average level of bona fideises/performe
(whether as an employee or an independent contraexaept as provided in the preceding paragrapiey ohe
immediately preceding thirty six (36) month peri@d the full period of services to the Company xeEutive has bet
providing services to the Company less than theity(36) months). For periods during which Execsitis on a pal
bona fide leave of absence and has not otherwisanated employment as described above, for pugosdhis
paragraph Executive is treated as providing bota $iervices at a level equal to the level of sesvithat Executiy
would have been required to perform to receivectirapensation paid with respect to such leave oérades Perioc
during which Executive is on an unpaid bona fidevie of absence and has not otherwise terminatetbgment ar
disregarded for purposes of this paragraph (inolydor purposes of determining the applicable yhsik (36) mont
(or shorter) period).

(iv) Service with Related CompaniesFor purposes of determining whether a Separditiom
Service has occurred under the above provisions, “@ompany” shall include the Company and all Rele
Companies. “ Related Compahyneans: (1) any corporation that is a member ofrdrotled group of corporations |
defined in Code Section 414(b) that includes then@any); and (ii) any trade or business (whetheradiincorporatec
that is under common control (as defined in Codeti®e 414(c) with the Company. For purposes of wppl Cod¢
Sections 414(b) and (c), 50% is substituted for8bf ownership level.

(e) *“ Related Company means: (1) any corporation that is a member ofrdaralbed group of corporatio
(as defined in Code Section 414(b) that includes @ompany); and (i) any trade or business (whetiteno
incorporated) that is under common control (asndefiin Code Section 414(c) with the Company. Fapgses c
applying Code Sections 414(b) and (c), 50% is switstl for the 80% ownership level.

SECTION 2. Employment Period The term of this Agreement shall commence onBtiective Date an
end on the third anniversary of such date (the “Byrpent Period”) subject to the termination provisions in Sect
4 and 5 herein.

SECTION 3. Terms of Employment

(a) Position and Duties.

() During the Employment Period, (A) the Executs/gyosition (including status, offices, titles
reporting requirements), authority, duties and oespbilities shall be at least commensurate innalkerial respec
with the most significant of those held, exercised




assigned at any time during the 90-day period imately preceding the Effective Date and (B) the &Meve’s
services shall be performed at the location whieesHExecutive was employed immediately precedingBfiective
Date or any office which is the headquarters ofGoenpany and is less than 35 miles from such logati

(i)  During the Employment Period, and excluding anyqukr of vacation and sick leave to which
Executive is entitled, the Executive agrees to tieveasonable attention and time during normaln@ssi hours to tl
business and affairs of the Company and, to thenéxtecessary to discharge the responsibilitiegreesds to th
Executive hereunder, to use the Execusiveéasonable best efforts to perform faithfully asfficiently sucl
responsibilities. During the Employment Periodshgll not be a violation of this Agreement for theecutive to (A
serve on corporate, civic or charitable boardsoonmittees, (B) deliver lectures, fulfill speakinggagements or tea
at educational institutions and (C) manage persiovakstments, so long as such activities do natifsogntly interfere
with the performance of the Executigetesponsibilities as an employee of the Compangcitordance with th
Agreement. It is expressly understood and agrestdtohthe extent that any such activities have lweeucted by tf
Executive prior to the Effective Date, the contidumnduct of such activities (or the conduct ofvétoes similar ir
nature and scope thereto) subsequent to the B#e@®ate shall not hereafter be deemed to interfeth the
performance of the Executive’s responsibilitieshis Company.

(b) Compensation.

() Base Salary . During the Employment Period, the Executive shatleive an annual base sa
(“Annual Base Salary”)which shall be paid in equal installments on a rmiyribasis, at least equal to twelve times
highest monthly base salary paid or payable tdaettexutive by the Company and its affiliated compann respect
the twelvemonth period immediately preceding the month inchithe Effective Date occurs. During the Employr
Period, the Annual Base Salary shall be reviewddast annually and shall be increased at any éingefrom time t
time as shall be substantially consistent with eases in base salary generally awarded in the agdicourse ¢
business to other peer executives of the Compadyitaraffiliated companies. Any increase in AnnBalse Salai
shall not serve to limit or reduce any other olilmato the Executive under this Agreement. AnrBase Salary shi
not be reduced after any such increase and the A@mal Base Salary as utilized in this Agreemdralisrefer tc
Annual Base Salary as so increased. As used inAthisement, the term “affiliated companiestiall include an
company controlled by, controlling or under comneomtrol with the Company.

(i)  Annual Bonus. In addition to Annual Base Salary, the Execusiall be awarded, for each fis
year ending during the Employment Period, an anbaaus (the “Annual Bonusih cash at least equal to the ave
bonus paid or payable, including by reason of afermal, to the Executive (or, if the Executive bagn employed |
the Company for less than three full fiscal ye#lien the average bonus paid or payable to the gxeafficer whc
was employed by the Company in a similar capac#ythee Executive during such three full fiscal ygdrg the
Company and its affiliated companies in respec¢hefthree fiscal years immediately preceding thedli year in whic
the Effective Date occurs (the “Recent Average BSnWithout limitation, for purposes of this Agreemetfie term
“Annual Bonus” and “Recent Average Bonusiall be deemed to include amounts earned (whetheot paid) witl
respect to any applicable period under any Non4¢dncentive Plan (as such term is defined in 1&08(a)(6)(iii) of
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Regulation X promulgated under the Exchange Act and the SeesirAct of 1933, as amended, including
successor thereto). Each such Annual Bonus shaglaliewithin 2 %2 months following the fiscal year fwhich the
Annual Bonus is awarded, unless the Executive dtedit, pursuant to a plan of nonqualified deferethpensatic
adopted by the Company, if any, under which theushiBonus may be deferred, to defer the receigiuch Annue
Bonus.

(i)  Special Bonus . In addition to Annual Base Salary and Annual Bopayable as hereinabc
provided, if the Executive remains employed witle tBompany and its affiliated companies through filh&t
anniversary of the Effective Date, the Company Ishay to the Executive a special bonus (the “Spe®aus”) in
recognition of the Executive’s services during ¢hiéical oneyear transition period following the Change of Gohin
cash equal to the sum of (A) the Executsvnnual Base Salary and (B) the greater of (1)Aheual Bonus paid
payable, which for this purpose shall include aoytipn of the Annual Bonus with a deferred paymeate, to th
Executive for the most recently completed fiscaaryduring the Employment Period, if any, and (2 fRecer
Average Bonus (or, if the Executive has been engaldyy the Company for less than three full fisarg, then tf
average bonus paid or payable to the executiveasfivho was employed by the Company in a similpacdy as th
Executive during such three full fiscal years) (sugpeater amount shall be hereinafter referredstoha ‘Highes
Annual Bonus”).The Special Bonus shall be paid no later than 38 flallowing the first anniversary of the Effect
Date.

(iv)  Incentive, Savings and Retirement Plans . During the Employment Period, the Executive she
entitled to participate in all incentive, savingsdaretirement plans, practices, policies and prograpplicabl
generally to other peer executives of the Compamy igs affiliated companies, but in no event slzalth plan:
practices, policies and programs provide the Exeeuvith incentive opportunities (measured withpes to bot
regular and special incentive opportunities, to #ent, if any, that such distinction is appli@blsaving
opportunities and retirement benefit opportunitiss,each case, less favorable, in the aggregat®y the mo:
favorable of those provided by the Company andffisated companies for the Executive under sulemg, practice
policies and programs as in effect at any timerduthe 90day period immediately preceding the Effective Dartef
more favorable to the Executive, those providecdegaty at any time after the Effective Date to otheer executive
of the Company and its affiliated companies.

(v) Wefare Benefit Plans . During the Employment Period, the Executive andih® Executives
family, as the case may be, shall be eligible fartipipation in and shall receive all benefits undelfare benef
plans, practices, policies and programs providedhagy Company and its affiliated companies (inclgdiwithou
limitation, medical, prescription, dental, disalyilisalary continuance, employee life, group ldecidental death a
travel accident insurance plans and programs) ¢oetktent applicable generally to other peer exeestiof th
Company and its affiliated companies, but in nongshall such plans, practices, policies and prograrovide th
Executive with benefits which are less favorabtethie aggregate, than the most favorable of suahsplpractice
policies and programs in effect for the Executiteaay time during the 9@ay period immediately preceding
Effective Date or, if more favorable to the Execeatithose provided generally at any time afterBfective Date t
other peer executives of the Company and its atiéiti companies.
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(vi)  Expenses . During the Employment Period, the Executive shallentitled to receive pron
reimbursement for all reasonable employment exgemseurred by the Executive in accordance with thes
favorable policies, practices and procedures ofGbmpany and its affiliated companies in effecttfor Executive i
any time during the 9@ay period immediately preceding the Effective Date if more favorable to the Executive
in effect generally at any time thereafter withp@s to other peer executives of the Company ahdfitliatec
companies.

(vii) Fringe Benefits . During the Employment Period, the Executive shul entitled to fring
benefits no less favorable, in the aggregate, tharplans, practices, programs and policies ofGompany and i
affiliated companies in effect for the Executive aaty time during the 9@ay period immediately preceding
Effective Date, or if more favorable to the Exeeatias in effect generally at any time thereafteh wespect to oth
peer executives of the Company and its affiliat@chganies.

(viii)  Office and Support Saff. During the Employment Period, the Executive shellelntitled to a
office or offices of a size and with furnishingsdasther appointments, and to exclusive personaktatal and othe
assistance, at least equal to the most favorabteeoforegoing provided to the Executive by the @any and it
affiliated companies at any time during the @0+ period immediately preceding the Effective Date if more
favorable to the Executive, as provided generdllgrgy time thereafter with respect to other peearcakives of th
Company and its affiliated companies.

(ix)  Vacation . During the Employment Period, the Executive shallentitled to paid vacation
accordance with the most favorable plans, poligesgrams and practices of the Company and itkeaéitl companie
as in effect for the Executive at any time during 80day period immediately preceding the Effective Datef more
favorable to the Executive, as in effect generaliyany time thereafter with respect to other peecetives of th
Company and its affiliated companies.

SECTION 4. Termination of Employment

(@) Death or Disability . The Executive’s employment shall terminate autocally upon the Executive’
death during the Employment Period. If the Compaetermines in good faith that the Disability of theecutive he
occurred during the Employment Period (pursuarth&odefinition of Disability set forth below), itagy give to th
Executive written notice in accordance with Sectl@b) of its intention to terminate the Executszemployment. |
such event, the Executieemployment with the Company shall terminate éffecon the 30th day after receipi
such notice by the Executive (the “Disability Efige Date”),provided that, within the 30 days after such regcehz
Executive shall not have returned to full-time periance of the Executive'duties. For purposes of this Agreen
“Disability” shall mean the Executive is: (1) unable to engagany substantial gainful activity by reason of
medically determinable physical or mental impairinehich can be expected to result in death or caexpected |
last for a continuous period of not less than tee(¥2) months; or (2) by reason of any medicallyedwainabl
physical or mental impairment which can be expettedesult in death or can be expected to lastafeontinuou
period of not less than twelve (12) months, recgjuncome replacement benefits for a period ofiess than three (
months under an accident and health plan covermgayees of the Company.
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(b) Cause. The Company may terminate the Execusvemployment during the Employment Perioc
Cause. For purposes of this Agreement, “Cause”’rsasben the Executive does any of the following:

() is convicted of a felony involving moral turpitudeder federal, state or local law;

(i) materially breaches the Executigedbligations under Section 3(a) (other than agsalt o
incapacity due to physical or mental illness) tisademonstrably willful and deliberate on the Exeals part, that |
committed in bad faith or without reasonable beleft such breach is in the best interests of thm@any and that
not remedied in a reasonable period of time a#eeipt of written notice from the Company specifysuch breact
and/or

(i) is convicted of any applicable local, state or fatldaw or Company policy related
discrimination or harassment.

(c) Good Reason . The Executives employment may be terminated during the EmployrRemiod by th
Executive for Good Reason. For purposes of thisAgrent, “Good Reason” shall mean:

() the assignment to the Executive of any duties isst@nt in any respect with the Executi/e
position (including status, offices, titles andegmg requirement), authority, duties or respotiisigs as contemplate
by Section 3(a) or any other action by the Compahigch results in a diminution in such position, fearity, duties c
responsibilities, excluding for this purpose anased, insubstantial and inadvertent action noemain bad faith ar
which is remedied by the Company promptly afteengicof notice thereof given by the Executive;

(i)  any failure by the Company to comply with any o fprovisions of Section 3(b), other thar
isolated, insubstantial and inadvertent failure aoturring in bad faith and which is remedied bg ompan
promptly after receipt of notice thereof given hg Executive;

(i) the Companys requiring the Executive to be based at any officdocation other than tt
described in Section 3(a) (i) (B);

(iv)  any purported termination by the Company of theddkge’'s employment otherwise than
expressly permitted by this Agreement; or

(v) any failure by the Company to comply with and $gtection 9(c), provided that such succe
has received at least ten days’ prior written mofrom the Company or the Executive of the requaets of Section 9

().

For purposes of this Section 4(c), any good fagtednination of “Good Reasonmfiade by the Executive shall
conclusive.

(d)  Notice of Termination . Any termination by the Company for Cause, or bg Executive for Goc
Reason, shall be communicated by Notice of Ternandb the other party hereto given in accordanitk ®ection 10
(b). For purposes of this Agreement, a “Notice of
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Termination” means a written notice which (i) indicates the gmetermination provision in this Agreement rel
upon, (ii) to the extent applicable sets forthe@asonable detail the facts and circumstances aibimprovide a bas
for termination of the Executive’employment under the provision so indicated &@ndf(the Date of Termination (&
defined below) is other than the date of receiguafh notice, specifies the termination date ohsuamtice. The failur
by the Executive or the Company to set forth inNlmice of Termination any fact or circumstance ebhcontribute
to a showing of Good Reason or Cause shall notevaiw right of the Executive or the Company hereura
preclude the Executive or the Company from asgesirch fact or circumstance in enforcing the Exgeld or the
Companys rights hereunder. Executive shall be requiregravide notice to the Company of the existence ol
condition that constitutes Good Reason within 9¢sdaf the initial existence of the condition, armba the receipt «
such notice the Company shall have a period ofa3@ during which it may remedy the condition.

(e) Dateof Termination . “Date of Termination’'means the date the Executive experiences a Sepafair
Service.

SECTION 5. Obligations of the Company upon Termination

(@) Good Reason; Other than for Cause, Death or Disability . If, during the Employment Period, -
Company shall terminate the Executve@mployment other than for Cause or Disabilitytloe Executive she
terminate employment for Good Reason:

(i) the Company shall pay to the Executive in a lumm $u cash within 30 days after the Dat«
Termination the aggregate of the following amounts:

(A) the sum of (1) the ExecutiAnnual Base Salary through the Date of Terminatibothe
extent not theretofore paid, (2) the product oftfd Highest Annual Bonus and (y) a fraction, tbenarator of whic
is the number of days in the current fiscal yeaough the Date of Termination, and the denominatavhich is 36!
and (3) the Special Bonus, if due to the Execupivesuant to Section 3(b)(iii), to the extent nagrétofore paid, ar
(4) any accrued vacation pay, in each case to xtenenot theretofore paid (the sum of the amouetscribed i
clauses (1), (2), (3) and (4) shall be hereinattéarred to as the “Accrued Obligations”); and

(B) the amount (such amount shall be hereinafter edeto as the “Severance Amount”
equal to the product of (1) 2.99 and (2) the sur(xpthe Executives Annual Base Salary and (y) the Highest An
Bonus (provided, however, that if the Special Bohas not been paid to the Executive, such amouwatitish increase
by the amount of the Special Bonus); and

(C) a separate lumpum supplemental retirement benefit (the amousuch benefit shall |
hereinafter referred to as the “Supplemental Ree® Amount”)equal to the difference between (1) the lump
actuarial equivalent (utilizing for this purposeetlactuarial assumptions utilized with respect te @ompanys
Retirement Plan (or any successor plan theret® {Retirement Plan”) during the Qfay period immediate
preceding the Effective Date) of the benefit pagalohder the Retirement Plan and any supplementdbiaexces
retirement plan of the Company and its affiliatednpanies providing benefits for the Executive (t8ERP”) which
the Executive would receive if the Executive’s eoyphent continued at the compensation level
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provided for in Sections 3(b)(i) and 3(b)(ii) fdret remainder of the Employment Period, assuminghisrpurpose th
all accrued benefits are fully vested and that fieaecrual formulas are no less advantageous @detkecutive the
those in effect during the 9fay period immediately preceding the Effective Dated (2) the lump sum actua
equivalent (utilizing for this purpose the actubeasumptions utilized with respect to the Retiretrfelan during th
90-day period immediately preceding the Effectivatd) of the Executive’ actual benefit (paid or payable), if ¢
under the Retirement Plan and the SERP; and

(i)  for each month during the remainder of the Emplayinieriod, the Company shall make a «
payment equal to the excess of (x) 1.25 timestamdfth of the annual insurance premium (or, in tase of an
benefit provided on a self-insured basis, an ameguoal to a markdtased insurance premium for the same cove
for the plans, programs, policies and practicesrilesd in Section 3(b)(v) other than health andtalebenefits
covering the Executive and/or the Executsvéamily on the Date of Termination over (y) the camt that th
Executive paid or contributed toward the cost athsbenefits immediately before the Date of Termamat(sucl
payments and the payments described in Sectiorfiif(ahall be hereinafter referred to as the/élfare Benef
Payments”); and

(i)  for each month during the remainder of the Emplaynieriod, the Company shall make a
payment equal to the excess of (x) 1.25 times tarimmum allowable monthly contribution that the Extdee can b
required to pay for continued health and dentah mlaverage under Section 4980B of the Code forhemdth an
dental coverage provided to the Executive, the Ekee's spouse and the Executigsedependents on the Date
Termination over (y) the amount that the Execupeéd or contributed toward the cost of such besefitmediatel
before the Date of Termination.

(iv)  to the extent not otherwise paid or provided, tln@any shall timely pay or provide to
Executive and/or the Executigefamily any other amounts or benefits pursuantheoterms of any plan, progre
policy or practice or contract or agreement of @@mpany and its affiliated companies as in effext applicabl
generally to other peer executives of the Company its affiliated companies and their families dgrithe 90day
period immediately preceding the Effective Dateifomore favorable to the Executive, as in effeehgrally thereaft
with respect to other peer executives of the Compamd its affiliated companies and their familissigh othe
amounts and benefits shall be hereinafter refaoes the “Other Benefits”).

(v) to the extent not otherwise provided for hereih,opkions, warrants or other rights to acq
capital stock of the Company and any stock apptieaiaights plan or other similar plan benefitschély or for thi
benefit of the Executive shall become fully vesded eligible for immediate exercise.

(vi)  Notwithstanding anything contained in this Agreemtmthe contrary, if the Executive is
“specified employee” (determined in accordance Witdde Section 409A and Treasury Regulation Sedtid@9A-3(i)
(2)) as of the date of Separation from Servicedothan a Separation from Service due to deathh &my paymer
benefit or entitlement provided for in this Agrearhéhat is “deferred compensatiotiiat is subject to Section 409A
the Code and that is payable during the first sbntins following the date of Separation from Sensball be paid ¢
provided to the Executive in a lump sum cash payrieehe made on the earlier of (a) the
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Executives death or (b) the first business day (or withinda®s after such first business day) of the sevealinda
month immediately following the month in which tldate of Separation from Service occurs. If any payimis
delayed pursuant to this provision, the Companyl gf&y interest at the rate described below on ghstpone
payments from the date the payment would have Haerbut for this provision to the date on whichhsamounts al
paid. Interest shall be credited at an annual eégteal to the greater of 6% or the Prime Rate, ésrdéned by th
Company, in effect on the first day of such delasnpounded annually.

(b) Death . If the Executive’s employment is terminated byasen of the Executive’ death during tt
Employment Period, this Agreement shall terminatbout further obligations to the Executigdegal representativ
under this Agreement, other than for (i) paymenfAofrued Obligations (which shall be paid to thee€ixtives estat
or beneficiary, as applicable, in a lump sum irhcaghin 30 days of the Date of Termination) and timely paymet
or provision of the Welfare Benefit Payments antédtBenefits (excluding, in each case, Death Benédis define
below)) and (ii) payment to the Executigesstate or beneficiary, as applicable, in a luomp & cash within 30 days
the Date of Termination of an amount equal to theatgr of (A) the sum of the Severance Amount dre
Supplemental Retirement Amount and (B) the presahie (determined as provided in Section 280G (dpfd)he
Code) of any cash amount to be received by the lxecor the Executive family as a death benefit pursuant tc
terms of any plan, policy or arrangement of the @any and its affiliated companies, but not inclgdany proceec
of life insurance covering the Executive to theeextpaid for directly or on a contributory basis te Executiv
(which shall be paid in any event as an Other BEnghe benefits included in this clause (B) sHa#l hereinafte
referred to as the “Death Benefits”).

(c) Disability . If the Executive becomes Disabled during the Ewymplent Period, the Comparsyonly
obligation to the Executive will be (i) paymentAtcrued Obligations (which shall be paid to the &xeve in a lum
sum in cash within 30 days of the Date of disafiland the timely payment or provision of the Wedfd&enefi
Payments and Other Benefits and (ii) payment toBkecutive in a lump sum in cash within 30 daysofeing the
Date of Disability of an amount equal to the sunthef Severance Amount and the Supplemental RetimeAraount.

(d) Cause; Other than for Good Reason . If the Executives employment shall be terminated for Cause d
the Employment Period, this Agreement shall terteingithout further obligations to the Executive @tlthan th
obligation to pay to the Executive Annual Base Saltarough the Date of Termination to the extergrétofor:
unpaid. If the Executive terminates employment miyiihe Employment Period, excluding a termination Gooc
Reason, this Agreement shall terminate withoubfrrbbligations to the Executive, other than focsed Obligation
and the timely payment or provision of Other Betsefin such case, all Accrued Obligations shallpbél to th
Executive in a lump sum in cash within 30 dayshef Date of Termination.

(e)  Non-exclusivity of Rights . Except as provided in Sections 5(a)(ii), 5(b) &id), nothing in thi
Agreement shall prevent or limit the Executseontinuing or future participation in any plampgram, policy c
practice provided by the Company or any of itsliatiéd companies and for which the Executive maglify nor shal
anything herein limit or otherwise affect any righhe Executive may have under any contract oreageet with th
Company or any of its affiliated companies. Amountsch are vested benefits or which the Executs/etherwis
entitled
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to receive under any plan, policy, practice or paog of or any contract or agreement with the Companany of it:
affiliated companies at or subsequent to the Dafeeanination shall be payable in accordance witthsplan, policy
practice or program or contract or agreement exagixplicitly modified by this Agreement.

SECTION 6. Full Settlement; Resolution of Disputes

(@) The Companys obligation to make the payments provided for his tAgreement and otherwise
perform its obligations hereunder shall not be céfid by any sedff, counterclaim, recoupment, defense or ¢
claim, right or action which the Company may hagaiast the Executive or others. In no event sihallExecutive k
obligated to seek other employment or take anyro#ition by way of mitigation of the amounts payabd the
Executive under any of the provisions of this Agneat and, except as provided in Section 5(a){#i¢thsamounts sh:
not be reduced whether or not the Executive obtather employment. The Company agrees to pay pignag
incurred, to the full extent permitted by law, lajal fees and expenses which the Executive mapnadly incur as
result of any contest (regardless of the outconeeetif) by the Company, the Executive or othershefvalidity o
enforceability of, or liability under, any provisioof this Agreement or any guarantee of performatimseo
(including as a result of any contest by the Exgeudbout the amount of any payment pursuant ® Algreement
provided that the Executive takes and maintaingbstion in good faith; plus in each case intemstany delaye
payment at the applicable Federal rate provideihf@ection 7872(f)(2)(A) of the Code.

(b) If there shall be any dispute between the Companytlee Executive (i) in the event of any terminatad
the Executives employment by the Company, whether such ternanattas for Cause, or (ii) in the event of
termination of employment by the Executive, whetfigrod Reason existed, then, unless and until tiseeefinal
nonappealable judgment by a court of competengédigiion declaring that such termination was fouszaor that tr
determination by the Executive of the existenc&obd Reason was not made in good faith, the Comglaaly pay a
amounts, and provide all benefits, to the Execuiveé/or the Executive’family or other beneficiaries, as the case
be, that the Company would be required to pay ovide pursuant to Section 5(a) as though such tetmoin were b
the Company without Cause, or by the Executive Witlod Reason; provided, however, that the Comphaly sot bt
required to pay any disputed amount pursuant toghragraph except upon receipt of an undertakyngr lon beha
of the Executive to repay all such amounts to whiuh Executive is ultimately adjudged by such cowt to b
entitled. If the Executive has maintained his arpasition in the dispute in good faith (in theesobinion of the coul
which for this purpose shall include any mediator asbitrator, if the dispute is settled through mé&dn ol
arbitration), the Company shall reimburse the Exgeuor any attorneysees and expenses incurred by the Exec
with respect to such dispute related to this Agresimand including any actions taken by eitheryp&stappeal ¢
enforce the judgment rendered therein. Such reisgimoent shall be made by direct payment to the HExecupor
delivery to the Company of valid invoices and/areipts relating to such attorneys’ fees and expgense

SECTION 7. Parachute Payments

(@) In the event that it shall be determined that aaynpent or distribution in the nature of compensi
(within the meaning of Section 280G(b)(2) of thed€pto or for the benefit of
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the Executive, whether paid or payable or disteduor distributable pursuant to the terms of thgre®ment ¢
otherwise (a “Payment”), would constitute a “paratehpayment” as defined in 280G(b)(2) of the CaaléRarachut
Payment”),then the Payments will be reduced in accordanck this Section 7 if, and only to the extent the
reduction will allow the Executive to receive aapex Net After Tax Amount than the Executive worddeive abse
a reduction.

(b) An independent registered public accounting fielected by the Company immediately prior toGhang:
of Control (the “Accounting Firm”ill first determine the total amount of any PanaiehPayments that are payabl
the Executive. The Accounting Firm also will deterenthe Net After Tax Amount attributable to theeEutive’s tota
Parachute Payments.

(c) The Accounting Firm will next determine thedast amount of Payments that may be made to oebal
of the Executive without subjecting the Executivetdax under Section 4999 of the Code (the “Cappeyghtents).
Thereafter, the Accounting Firm will determine thet After Tax Amount attributable to the Capped Ramts.

(d) The Executive will receive the total ParachBeyments or the Capped Parachute Payments, whr
provides the Executive with the higher Net AftexTRmount. If the Executive will received the Capgdealyments, tr
total Parachute Payments will be adjusted by frelucing any Payments that do not constituteférres
compensationunder Section 409A of the Code (by first reducing auch Payments that are not payable in cas
then by reducing the amount of any such Paymeatsaite payable in cash) and next, if necessaryetycing an
Payments that do constitute “deferred compensatiumder Section 409A of the Code (by first reducimy sucl
Payments that are not payable in cash and theaducing the amount of any such Payments that gbpein cash
The Accounting Firm will notify the Executive andet Company if it determines that the Parachute Raygmmust
reduced to the Capped Payments and will send tleefive and the Company a copy of its detailedutation:
supporting that determination and showing the Paysninat will be reduced.

(e) As a result of the uncertainty in the applieatof Sections 280G and 4999 of the Code at the tim
Accounting Firm makes its determinations under ®éxtion 7, it is possible that amounts will haweib paid ¢
distributed to the Executive that should not hagerbpaid or distributed under this Section 7 (“@agments”)or tha
additional amounts should be paid or distributedh® Executive under this Section 7 (“Underpaynignt$ the
Accounting Firm determines, based on either thertéies of a deficiency by the Internal Revenue ®eragainst tr
Company or the Executive, which assertion the Antiog Firm believes has a high probability of swesce
controlling precedent or substantial authoribhgt an Overpayment has been made, the Accouniing#ll notify the
Executive and the Company of that determination @wedExecutive must repay the Overpayment to theng2my
without interest; provided, however, that no amowititbe payable by the Executive unless, and thielly to the exter
that, the repayment would either reduce the amonmwhich the Executive is subject to tax under i8ac1999 of th
Code or generate a refund of tax imposed undeid®e4999 of the Code. If the Accounting Firm deteres, base
upon controlling precedent or substantial authorit\at an Underpayment has occurred, the AccourfEing will
notify the Executive and the Company of that deteation and the amount of the Underpayment willplaed to thi
Executive, without interest, promptly by the Compan
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() For purposes of this Section 7, the term “NdteA Tax Amount’means that amount of any Parac
Payments or Capped Payments, as applicable, naxed imposed under Sections 1, 3101(b) and 499%an Stat
or local income taxes applicable to the Executivetite date of payment. The determination of the Aftr Tax
Amount shall be made using the highest combinest¥e rate imposed by the foregoing taxes on ireofithe samr
character as the Parachute Payments or Capped P@ym@e applicable, in effect on the date of paymen

SECTION 8. Confidential Information The Executive shall hold in a fiduciary capadaythe benefit of th
Company all secret or confidential information, Wwhedge or data relating to the Company or any sfaifiliatec
companies, and their respective businesses, whigh lsave been obtained by the Executive duringBkecutives
employment by the Company or any of its affiliatmmmpanies and which shall not be or become pulblavedge
(other than by acts by the Executive or represeetatof the Executive in violation of this AgreenenAfter
termination of the Executive’ employment with the Company, the Executive shatl without the prior writte
consent of the Company or as may otherwise be nedjloy law or legal process, communicate or dividgg suc
information, knowledge or data to anyone other ttteea Company and those designated by it. In notesieall al
asserted violation of the provisions of this Settl® constitute a basis for deferring or withholdiagy amounti
otherwise payable to the Executive under this Aged.

SECTION 9. Successors

(@) This Agreement is personal to the Executive anthiaut the prior written consent of the Company ¢
not be assignable by the Executive otherwise tlyarilb or the laws of descent and distribution. iAigreement shz
inure to the benefit of and be enforceable by tkecktive’s legal representatives.

(b) This Agreement shall inure to the benefit of andobeling upon the Company and its successor:
assigns.

(c) The Company will require any successor (whethexatlior indirect, by purchase, merger, consolidi
or otherwise) to all or substantially all of thesiness and/or assets of the Company to assumesskpesnd agree
perform this Agreement in the same manner andegsdéme extent that the Company would be requirpdtiorm it if
no such succession had taken place. As used igresement, “Companyshall mean the Company as hereinbe
defined and any successor to its business andé&mtsass aforesaid which assumes and agrees tarpetffice
Agreement by operation of law, or otherwise.

SECTION 10. Miscellaneous

(@) This Agreement shall be governed by and constrneatcordance with the laws of the State of N
Carolina, without reference to principles of coetflof laws. The captions of this Agreement are pait of th
provisions hereof and shall have no force or effebts Agreement may not be amended or modifiedratlse than b
a written agreement executed by the parties herettoeir respective successors and legal reprdsasga

-14 -




(b) All notices and other communications hereunderl $f&in writing and shall be given by hand delives
the other party or by registered or certified maturn receipt requested, postage prepaid, addtessfollows:

If to the Executive: Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Theodore J. Klinck

If to the Company: Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Chairman of the Board of Directors

or to such other address as either party shall hawéshed to the other in writing in accordanceelath. Notice an
communications shall be effective when actuallyereed by the addressee.

(c) The invalidity or unenforceability of any provisiaf this Agreement shall not affect the validity
enforceability of any other provision of this Agneent.

(d) The Company may withhold from any amounts payahbtéeuthis Agreement such Federal, state or
taxes as shall be required to be withheld pursizaahy applicable law or regulation.

(e) The Executive’s or the Compamsyfailure to insist upon strict compliance with ganpvision hereof ¢
any other provision of this Agreement or the faluo assert any right the Executive or the Compaay hav
hereunder, including, without limitation, the righftthe Executive to terminate employment for Géhson pursusa
to Section 4(c)(i)), shall not be deemed to be a waiver of suchipi@v or right or any other provision or right
this Agreement.

() The Executive and the Company acknowledge thagptxas may otherwise be provided under any
written agreement between the Executive and thepaagn the employment of the Executive by the Compariat
will” and, prior to the Effective Date, may be terminabgdeither the Executive or the Company at any :
Moreover, if prior to the Effective Date, the Ex#@ea’s employment with the Company terminates, therEtkecutive
shall have no further rights under this Agreement.

() Payments under this Agreement shall be in lieu afneent under any other separation pay ple
arrangement for which the Executive may otherwige eligible. Notwithstanding the terms of any sudhet
separation pay plan or arrangement, the Executjxeea that he shall not be eligible for any begaéfiereunder.

(h)  Any reimbursements or ikind benefits to be provided pursuant to this Agrert (including but ni
limited to Sections 3(b)(v), 3(b)(vi), 3(b)(vii),(&)(ii) and 6) that are taxable to Executive shadl subject to tf
following restrictions: (a) each reimbursement maesipaid no later than the last day of the calegdar following th
Executive’s tax year during which the
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expense was incurred or tax was remitted, as tke ozay be; (b) the amount of expenses or taxeglelifpr
reimbursement, or in kind benefits provided, durentax year of the Executive may not affect theemges or tax
eligible for reimbursement, or ikind benefits to be provided, in any other tax yefithe Executive; (c) the peri
during which any reimbursement may be paid okiimd benefit may be provided is the later of terargeafte
termination of this Agreement; and (d) the rightréambursement or ikind benefits is not subject to liquidation
exchange for another benefit.

SECTION 11. Termination of Previous Change of Control Benefiisach of the parties hereto agrees
the benefits due to the Executive upon a pote@irnge of Control as described in that certaiedetated on or abc
February 9, 2012 have been terminated concurreritfythe execution of this Agreement.

IN WITNESS WHEREOF, the Executive has hereunto thet Executives hand and, pursuant to
authorization from the Compensation Committee ©Bibard of Directors, the Company has caused tgreément t
be executed in its name on its behalf, all as efddy and year first above written.

EXECUTIVE:
/s/ Theodore J. Klinck
Theodore J. Klinck

HIGHWOODS PROPERTIES, INC.
By: /s/ Edward J. Fritsch

Edward J. Fritsch

President and Chief Executive Officer
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