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TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

Al Al
The Board of Directors recommends you vote
FOR the following:

1. Election of Directors
Nominees

O 0 O

02 Gene H. Anderson
07 L. Gienn Orr, Jr.

01 Thomas W. Adier
06 Mark F. Muihern

The Board of Directors recommends you vote FOR proposals 2 and 3;

2. RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2012

3. ADVISORY VOTE ON EXECUTIVE COMPENSATION

NOTE:
DISCRETION,

THIS PROXY CARD IS WVALID ONLY WHEN SIGNED AND DATED.

For  Withhold For Al
Except

03 Edward J. Fritsch
08 0. Temple Sloan, Jr.

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting mstructions and for electronic delrvery of
information up untd 11:59 P.M. Eastern Time the day before the cut-off date or

resting date, Have your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to create an electronic voling

instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would ke to reduce the costs meurred by our company m mailing proxy
materials, you can consant to recaiving all future proxy statements, proxy cards
and annual reports etectronically via e-mail or the Intermet. Ta sign up for
electronic delivery, please follow the instructions above 1o vobe using the Intamet
and, when prompted, indicate that you agree 1o receive of access proxy matenals
electronically in future years.

VOTE BY PHONE - 1-800-690-6303

Use any touch-tone telephone to transmit your voting instructions up until 11:5%
P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card m hand when you call and then fallow the instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or retum it to Vote P ing, /o Broadridge, 51 Mercedes Way,

Edgewood, NY 11717,

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

To withhold authority to vote for an
individual nominea(s), mark “For Al
Except” and write the nusber(s) of the
nominee(s) on the line below.

04 David J. Hartzell 05 Sherry A. Kellett

inst in

Again
0
0

an SR T

Absta
0
0

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGHED STOCKHOLDER. IN HIS
THE PROXY 15 ALS0 AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS HAY PROPERLY COME BEFORE THE MEETING OR ANY

ADJOURNMENTS THEREQF, IF MO DIRECTION IS MADE, THIS PROXY WILL BE VOTED *FOR" ELECTION OF ALL NOMINEES FOR DIRECTOR AND “FOR®

PROPOSALS TWO AND THREE

Please sign sxactly as your name{s) appear(s) hereen. When signing as
attorney, executor, administrator, or other Tiduciary, please give Tull
ﬁtie as such. Joint owners should each sign personaily. A1l holders must
?n A1l holders must sign. IT corporation or partnership, please sign in
corporate or partnership name. by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date

Signature {Joint Osners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notfice & Proxy Statement, 10K Wrap is/are

available at www.proxyvote.com.
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HIGHWOODS PROPERTIES, INC.
PROXY IS SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 15, 2012

The undersigned hereby (2) acknowledges receipt of the Notice of Annual Meeting of Stockholders of Highwoods Properties. Ine. (the
"Company") to be held on May 15, 2012, and the Proxy Statement in connection therewith: (b) appoints Edward T. Fritsch and Jeffrey D
Miller. and each of them. as Proxy (the "Proxy") with the power to appoint a substiture: aud () authorizes the Proxy to represent and vote,
as designated on the reverse, all shares of Common Stock of the Company, held of record by the undersigned on March 1, 2012, at such
Annual Meeting and at any adjoununent(s) thereof.

Please mark. date and sign this proxy and retum promptly in the enclosed envelope so as to ensure a quornm at the meenng. This i1s
important whether few or many shares are owned. Delay m retuning yvour proxy may subject the Company to additional expense.

Continued and to be signed on reverse side
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“#% Exercise Your Right to Vote ***
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 15, 2012

HIGHWOODS PROPERTIES, INC. Meeting Type: Annual Meeting
For holders as of: March 0I, 2012
Date: May 15, 2012 Time: | 1:00 AM EST
Location: Highwoods Properties
3100 Smoketree Court. Ste. 201
Raleigh, NC 27604
Phone: 919.-872-4924

wiHighwoods

Ao PFPERTIES You are receiving this communication because you hold

e
i COURT - SUITE 600 :
BALErtn NE Srbatost S0 shares in the above named company.

This is not a ballot. You cannot use this notice to vote
these shares. This communication presents only an
overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy
materials online at www.proxyvote.com or easily request a
paper copy (see reverse side).

WWe encourage you to access and review all of the important
information contained in the proxy materials before voting.

See the reverse side of this notice to obtain

proxy materials and voting instructions.

— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
. Netice & Proxy Statement 2. 10K Wrap
How to View Online:
Have the information that is printed in the box marked by the arrow == [ 53¢ XXX XXXX | (located on the
following page) and visit: www.proxyvote.com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for
requesting a copy. Please choose one of the following methods to make your request:

1) BY INTERNET:  www.proxyvote.com

2) BY TELEPHONE: 1-800-579-1639

3) BY E-MAIL=: sendmaterial @proxyvote.com
# If requesting materials by e-mail. please send a blank e-mail with the information that is printed in the box marked
by the arrow =3 [ X000 X XxXxxX | (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before May 01, 2012 to facilitate timely delivery.

— How To Vote —

Please Choose One of the Following Voting Methods

R1.0.0.116%9
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Vote In Person: Many shareholder meetings have attendance requirements including. but not limited to, the possession
of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any special
requirements for meeting attendance. At the meeting, you will need to request a ballot to vete these shares.

Vote By Internet: To vote now by Internet, go to www.proxyvote.com. Have the information that is printed in the box
marked by the arrow == [ XXXX XXXX XXXX | available and follow the instructions.

Vote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a proxy card.
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Voting items ||

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors

Nomi1rnees
01 Thomas W. Adler 02 Gene H. Andersan 03 Edward J. Fritsch 04 David J. Hartzell 05 Sherry A. Kellett
06 Mark F. Muiharn 07 L. Glemn Orr, Jr. 08 0. Temple Sioan, Jr.

The Board of Directors recommends you vote FOR propesals 2 and 3:

2. PRATIFICATION OF THE APPOINTHENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
2042

3. ADVISORY VOTE ON EXECUTIVE COMPENSATION

NOTE: THIS PROXY, WHEN PROPERLY EXECUTED. WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKROLDER. IN HIS DISCRETION, THE PROXY IS ALSO AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME
BEFORE THE HEETING OR ANY ADJOURNMENTS THEREOF. IF MO DIRECTION IS MADE, THIS PROXY WILL BE VOTED "FOR" ELECTION
OF ALL NOMINEES FOR DIRECTOR AND "FOR™ PROPOSALS TWO AMD THREE.




EXPLANATORY NOTE

The information set forth below was included untfeart II, ltem 5. Other Events’in the Company's Quarterly Report
Form 1(-Q for the three months ended March 31, 2012, presly filed with the SEC.

Stock Ownership Guidelines

Our compensation and governance committee haslisbtbthe following stock ownership guidelines:

Position Multiple (in dollars)
Chief Executive Officer 6x Base Salary

Other Executive Officers 5x Base Salary
Divisional Vice Presidents and Other Officers 2x Base Salary

Directors 3x Base Annual Retainer

Our directors and officers may not directly or meditly engage in any transactions pursuant to whi@dres of common stock or unit:
limited partnership interest in Highwoods Realtymitied Partnership, our operating partnership, aalel in margin accounts or otherw
pledged to secure personal loans or lines of credisimilar forms of indebtedness without the praamsent of the compensation
governance committee. None of our officers or doexhas pledged shares of common stock as callatetcept that Mr. Anderson pled
400,000 operating partnership units and 65,000eshaf common stock to secure a personal line dfitcpgior to adoption of this policy
2009.

Compensation of Executive Officers

Annual Non-Equity I ncentive Program. In 2011, all of our officers, including Named Ex&ea Officers, participated in our annual non-
equity incentive program pursuant to which theyewveligible to earn cash paymefghich were paid in March 2012) based on a pergente
their annual base salary in effect for Decemberl2Qhder this component of our executive compeasgirogram, officers are eligible to e
additional cash compensation to the extent spepéiformancesased metrics are achieved during the most recenotiypleted year. Tl
position held by each officer has a target annneémtive percentage. For 2011, the target annuaniive percentage was 130% for
Fritsch, 95% for Mr. Harris, 90% for Mr. Stevensdar5% for Mr. Miller. In addition to consideringdhpay practices of our peer grou;
determining each officer's annual incentive peragat the committee also considers the individufi€erfs ability to influence our over
performance. The more senior the position withen¢bmpany, the greater the portion of compensé#tianvaries with performance.

The amount an officer may earn under the annualeguity incentive compensation program is the prodfiche target annual incent
percentage times an “actual performance factatyich can range from zero to 200%. The actual perémce factor depends upon
relationship between actual performance in speaiféas at each of our divisions and predeterminatsgFor Messrs. Fritsch, Harris, Ste\
and Miller, who served as corporate executivesngugi011, the actual performance factor was basethegoals and criteria applied to
performance as a whole. Participants in our annaalequity incentive program receive quarterly statet:i¢hroughout the year that illustr
our forecasted and ferecasted performance, which we believe is an mapo tool in keeping our employees focused on echg ou
strategic and operating goals.

The components and weighting of each year's metnibich are set by the compensation and governeocenittee prior to or near t
beginning of each year as part of our budgeting stretegic planning process, are intended to cgfaseltch our company's overall opera
and financial goals and provide our officers witredt “line of sight"to focus their individual and collective efforts tre achievement of t
metrics.

The performance criteria, which are equally weightee the following:

e per share funds from operations (“FF@Xcluding any unusual charges or credits that ncayr

* net operating income (on a division-bixsion basis) excluding any unusual charges edits that may occur and including a ca|
charge/credit applied with respect to any investraetivity; and

e average occupancy (on a division-tiyision basis’




The compensation and governance committee setshtblice target and maximum levels with respect tthes the factors. The followir
table sets forth information about the performabased metrics under our annual remuity incentive program, including our ac
performance, for 2011:

Actual 2011
Factor Perfor mance Threshold (50%) Target (100%) Maximum (200%)
Per Share FFO $2.58 $2.44 $2.52 $2.62
Net Operating Income 0.8% Growth 0.5% Growth 3.0% Growth 7.0% Growth
Average Occupancy 89.2% 87% 91.5% 94%

If the threshold level is not satisfied with resptr a particular factor, the actual performancetdawould be zero with respect to 1
factor. If performance exceeds the threshold Ié&utldoes not satisfy the target level, the actesfgpmance factor would range on a slic
scale between 50% and 100% with respect to thaorfatf performance is between the target level dmel maximum level, the acti
performance factor would range on a sliding scadavben 100% and 200% with respect to that factbe performance factor used
determine the amount an executive could earn irl 20ider the annual naguity incentive program was the average of theetHactor:
Notwithstanding the formulas described above, aumpgensation and governance committee has retalmedliscretion and flexibility 1
increase or decrease the actual performance fadtorespect to any particular year and/or anyipaldr officer to more appropriately refle
in the committee's sole judgment, actual perforreantarket conditions, unanticipated circumstancesaher factorsThe compensation a
governance committee did not exercise its righhtalify the actual performance factor for any of Nemed Executive Officers in 2011. |
corporate executives in 2011, the performance faatnder the noequity incentive program were 165.3% for the Pear8i-FO factor, 56.8
for the Net Operating Income factor and 74.4% far Average Occupancy factor, which resulted in weral actual performance factor
98.8%. For additional information regarding ounuatt2011 performance, see our 2011 Annual RepoRaom 10-K.

The following table sets forth information about therformance-based metrics under our annual noityégcentive program for 2012:

Factor Threshold (50%) Target (100%) M aximum (200% )
Per Share FFO* $2.61 $2.66 $2.77

Net Operating Income 0.5% Growth 2.0% Growth 5.0% Growth
Average Occupancy 87% 90.5% 93%

*  To the extent the dilutive effects of dispositi@ml equity issuances are more or less than $0ri€hpee, such differences will be excluc

While the target and maximum levels for the Net @prg Income and Average Occupancy factors aghthyi lower in 2012 than in 201
the threshold, target and maximum levels for the $teare FFO factor are higher in 2012 than 2011aAsesult, the probable overall ac
performance factor for corporate executives under2012 program is expected to be similar to th8%8verall actual performance factor
2011.

Equity I ncentive Compensation-Time-Based Restricted Stock. The compensation and governance committee belitna¢she issuance
time-based restricted stock is an important retentdol and serves to deter our officers from segkither employment opportunities. Time-
based restricted stock vests ratably on an anragk lover a fouyear term. If an officer leaves our employ at aimyet before the four
anniversary of the date of grant, unvested shaikdevforfeited upon termination of employment ept in the event of death, disability ol
otherwise provided under our retirement plan. Ifodficer dies, unvested shares of tifo@sed restricted stock will automatically vestat
officer becomes disabled, unvested shares of tiased restricted stock will become nfmnfeitable and continue to vest according to #rent
of their original grants. Except as set for th lie hext sentence, dividends received on time-besstdcted stock are ndorfeitable and ai
paid at the same rate and on the same date asaoessbf our common stock. Commencing in 2012 wétspect to shares of tinbase:
restricted stock issued to our chief executiveceffiand subject to any delay in payment that woedlt in adverse tax consequences
Section 409A of the Internal Revenue Code, dividenil accumulate and be payable only if and todgk&ent the shares vest.

Equity I ncentive Compensation-Total Return-Based Restricted Stock. The compensation and governance committee belibeeissuanc
of total returnbased restricted stock is an important retentiah tioat incentivizes our officers to concentrateittefforts on generating a
sustaining long-term stockholder value. One of puncipal goals is to provide our stockholders watiractive riskadjusted returns on th
investment through the consistent payment of qugrtividends and stock price appreciation. To&tlrn is defined as the sum of stock
appreciation plus reinvested dividends over thekst@lue at the




beginning of the applicable period.

Each year, the committee sets minimum, target aagimum payout levels based on the probable expdoteti return of our comm
stock over three years using an analysis of alblial threeyear total return periods since our company'sahfiublic offering in 1994. Ea
year, the thre-year total return performance for the minimum payeuwel is determined such that the probabilityachievement based
historical threeyear total return performance is generally 60% dther words, there is a 40% chance that the mimintevel will not b
achieved and the shares will be forfeited, excepitherwise described below.) The thyeewr total return performance for the maximum |
is determined such that the probability of achiegehbased on historical three-year total returfigperance is generally 10%.

Under this probability achievement formula, shasetotal returnbased restricted stock will generally vest onlythte extent our absolt
total return for the applicable thrgear period is at least 22% with respect to sha®sed in 2011 and at least 17% with respect toes
issued in 2012. Accordingly, if our absolute tatadurn does not at least meet the minimum threskaldf the total returdbased restricte
stock will be forfeited at the end of the periodcept as otherwise described below. The percerdhg@tal returnbased restricted stock t
vests will range between 50% and 100% to the exdantabsolute total return ranges between 22% df6 with respect to shares issue
2011 and 17% and 36% with respect to shares igaug@l2. All of the totaketurn based restricted stock will vest and we isg8lie an amou
of additional shares up to 150% of the originahtoeturnbased restricted stock award to the extent ourlatestotal return ranges betwse
44% and 88% with respect to shares issued in 288138% and 81% with respect to shares issued i2.ZDese additional shares, if &
would be fully vested when issued. Notwithstandimg foregoing, if our total return is not at led886 with respect to shares issued in 2011
17% for shares issued in 2012 but our total reindex exceeds 100% of the peer group total retudex, then 50% of the total retubase:
restricted stock will vest at the end of the apgiie period.

If an officer leaves our employ at any time beftle end of the three-year cycle, all of the toetum-based restricted stock will
forfeited except in the event of death, disabitityas otherwise provided under our retirement diaan officer dies or becomes disabled, a
rata portion of the total return-based restricteatls would become noferfeitable and continue to vest according to #vents of their origin:
grants.

Except as set forth in the next sentence, divideadsived on restricted stock are rforfeitable and are paid at the same rate and €
same date as on shares of our common stock. Conmmganc2012 with respect to shares of total rethased restricted stock issued to our ¢
executive officer and subject to any delay in paytikat would result in adverse tax consequencdenBection 409A of the Internal Reve
Code, dividends will accumulate and be payable drdyd to the extent the shares vest.

Employee Benefits and Perquisites. Each officer receives the same compargte benefits as are generally available to aleotalarie
employees, such as short- and Idegn disability insurance, basic life insurance afidibility for supplemental health and life insince
access to flexible health care reimbursement adsoamd 401(k) matching. Officers participate in Hsne companyide health insuran
program, except that we pay an officer's familynpiten. Additionally, officers are entitled to receiadditional annual perquisites not wic
available to all salaried employees, typically itesuch as a vehicle allowance and reimbursememieimonal financial consulting services
the costs of a physical exam not otherwise covéredur health insurance. We also reimbursed Mrtséhi on a tax grossags basis fc
supplemental life insurance coverage during 20his Benefit ended in 2011.



