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By: /s/ Terry L. Stevens

Terry L. Steven:
Vice President and Chief Financial Offic

Dated: November 16, 2005
Exhibit 3

AMENDED AND RESTATED BYLAWS
OF
HIGHWOODS PROPERTIES, INC.

(Effective as of November 15, 2005)
ARTICLE |
The name of the Corporation is Highwoods Properties
ARTICLE Il
OFFICES

The Corporation shall maintain a registered officthe State of Maryland as required by law. ThepBeation may also have offices at
other places, within or without the State of Mandaas the business of the Corporation may require.

ARTICLE Il
STOCKHOLDERS

Section 3.01. Annual Meetingrhe annual meeting of the stockholders shallddé bach year in May on such date and at suchdsne
the Board of Directors designates. At each anneadting, the stockholders shall elect the membetiseoBoard of Directors and transact s
other business as may be properly brought befareneting.

Section 3.02. Special Meetings

(a) Special meetings of stockholders for any pugpmrspurposes, described in the meeting notice,lmeagalled by the President
the Chairman of the Board of Directors and shaltdéed by the President or the Chairman of ther8o# Directors at the request in writing
of a majority of the Directors or of the holdersaofajority or more of the issued and outstandirayes of capital stock of the Corporation
entitled to be voted at the meeting. Such a relest state the purpose or purposes of the proposeting.

(b) In order that the Corporation may determinestoekholders entitled to request a special megtirgBoard of Directors may
fix a record date to determine the stockholdergledtto make such a request (the “Request Recatd’2 The Request Record Date shall
precede the date upon which the resolution fixmgRequest Record Date is adopted by the Boardrettdrs and shall not be more than 10
days after the date upon which the resolution §jxime Request Record Date is adopted by the Bddbit@ctors. Any stockholder of record
seeking to have stockholders request a speciaimgestiall, by sending written notice to the Searetd the Corporation by certified or
registered mail, return receipt requested, reqhesBoard of Directors to fix a Request Record Datee Board of Directors
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shall within 10 days after the date on which adradiquest to fix a Request Record Date is recemgdpt a resolution fixing the Request
Record Date and shall make a public announcementasf Request Record Date. To be valid, such wrtquest shall set forth the purpose
or purposes for which the special meeting is thdld, shall be signed by one or more stockholdersamrd (or their duly authorized proxies
or other representatives), shall bear the datggoiture of each such stockholder (or proxy or otepresentative) and shall set forth all
information relating to such stockholder that iguikeed to be disclosed in solicitations of proXieselection of directors in an election cont
or is otherwise required, in each case pursuaRetulation 14A under the Securities Exchange Adi9#4, as amended (the “Exchange
Act”), and Rule 14a-11 thereunder.

(c) In order for a stockholder or stockholdersequest a special meeting, a written request oregigdor a special meeting by the
holders of record as of the Request Record Dat¢ lebist a majority of the issued and outstandirages of stock that would be entitled to
vote at such a meeting must be delivered to the@&@ation. To be valid, each written request byoglgtolder for a special meeting shall set
forth the specific purpose or purposes for whiaghgpecial meeting is to be held (which purposeuopgses shall be limited to the purpose or
purposes set forth in the written request to $e¢quest Record Date received by the Corporatiosuaint to paragraph (b) of this
Section 3.02), shall be signed by one or more psrado as of the Request Record Date are stockisabfieecord (or their duly authorized
proxies or other representatives), shall bear #te df signature of each such stockholder (or panyther representative), and shall set forth
the name and address, as they appear in the Ctgmsadooks, of each stockholder signing such estjand the class and number of shares
of the Corporation which are owned of record anaelfieially by each such stockholder, shall be $erthe Secretary by certified or registe
mail, return receipt requested, and shall be receby the Secretary within 60 days after the Regresord Date.

(d) The Corporation shall not be required to calpacial meeting upon stockholder request unlasaddition to the documents
required by paragraph (c) of this Section 3.02 Sberetary receives a written agreement signedobly 8oliciting Stockholder (as defined
below), pursuant to which each Soliciting Stockleo]dointly and severally, agrees to pay the Caapion’s costs of holding the special
meeting, including the costs of preparing and mgifiroxy materials for the Corporation’s own sadition, provided that if each of the
resolutions introduced by any Soliciting Stockheldesuch meeting is adopted, and each of theithails nominated by or on behalf of any
Soliciting Stockholder for election as a directbsach meeting is elected, then the Soliciting Etotders shall not be required to pay such
costs. For purposes of this paragraph (d), theviatig terms shall have the meanings set forth below

(1) “Affiliate” of any Person (as defined hereifjadl mean any Person controlling, controlled byieder common control
with such first Person.

(2) “Participant” shall have the meaning assigreesuch term in Rule 14a-11 promulgated under treh&xge Act.
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(3) “Person” shall mean any individual, firm, corption, partnership, limited liability company, biventure, association,
trust, unincorporated organization or other entity.

(4) “Proxy” shall have the meaning assigned to gedm in Rule 14a-1 promulgated under the Exchaae
(5) “Solicitation” shall have the meaning assigt@duch term in Rule 14a-11 promulgated under tteh&nge Act.

(6) “Soliciting Stockholder” shall mean, with regpéo any special meeting requested by a stockhaldstockholders, any
of the following Persons:

(i) if the number of stockholders signing the restuar requests of meeting delivered to the Corpmmgiursuant to
paragraph (c) of this Section 3.02 is 10 or fewach stockholder signing any such request;

(ii) if the number of stockholders signing the reguor requests of meeting delivered to the Cotmrgursuant to
paragraph (c) of this Section 3.02 is more thared@h Person who either (I) was a Participant ynSualicitation of such request or request
(I1) at the time of the delivery to the Corporatiofithe documents described in paragraph (c) ef$ieiction 3.02 had engaged or intended to
engage in any Solicitation of Proxies for use ahsspecial meeting (other than a Solicitation ai¥irs on behalf of the Corporation); or

(i) any Affiliate of a Soliciting Stockholder, i& majority of the directors then in office detemmthat such Affiliate
should be required to sign the written notice desctin paragraph (c) of this Section 3.02 andierwritten agreement described in this
paragraph (d) in order to prevent the purposehisf3ection 3.02 from being evaded.

(e) Except as provided in the following sentencw, special meeting shall be held at such hour aydad may be designated by
whichever of the Chairman or the Secretary shaletalled such meeting. In the case of any spetéaiting called by the Chairman or the
Secretary upon the request of stockholders (a “Bstgdipecial Meeting”), such meeting shall be heklah hour and day as may be
designated by the Board of Directors; provided, &osv, that the date of any Request Special Mestiad] be not more than 60 days after the
Meeting Record Date (as defined in Section 3.08¢; grovidedfurtherthat in the event that the directors then in offmikto designate an
hour and date for a Request Special Meeting witBinlays after the date that valid written requstsuch meeting by the holders of record
as of the Request Record Date of at least a majairihe issued and outstanding shares of stodkitbald be entitled to vote at such meeting
are delivered to the Corporation (the “Delivery &atthen such meeting shall be held at 2:00 pacallitime on the 90th day after the
Delivery Date or, if such 90th day is not a BussBsly (as defined below), on the first precedingiBess Day. In fixing a meeting date for
any special meeting, the Chairman, the SecretatlyeoBoard of Directors may consider such factereeor it deems relevant within the g
faith exercise of his or its business judgmentuding, without limitation, the nature of the actiproposed to
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be taken, the facts and circumstances surroundipgemuest of such meeting, and any plan of thedo&Directors to call an annual meet
or a special meeting for the conduct of relatedrimss.

(f) The Corporation may engage regionally or natlnrecognized independent inspectors of electtorect as an agent of the
Corporation for the purpose of promptly performaginisterial review of the validity of any purpedtwritten request or requests for a
special meeting received by the Secretary. Foptiipose of permitting the inspectors to performhseview, no purported request shall be
deemed to have been delivered to the Corporatitihthe earlier of (i) 5 Business Days followingcegpt by the Secretary of such purported
request and (ii) such date as the independentétmsecertify to the Corporation that the validuedts received by the Secretary represent at
least a majority of the issued and outstandingeshaf stock that would be entitled to vote at smefeting. Nothing contained in this
paragraph (f) shall in any way be construed to eaggr imply that the Board of Directors or anycktwlder shall not be entitled to contest
the validity of any request, whether during or afiech 5 Business Day period, or to take any abgon (including, without limitation, the
commencement, prosecution or defense of any litigatith respect thereto, and the seeking of injuecrelief in such litigation).

(9) For purposes of these Bylaws, “Business Dagllshean any day other than a Saturday, a Sundayday on which banking
institutions in the State of North Carolina arehauized or obligated by law or executive orderluse.

Section 3.03. Place of Meeting/eetings of stockholders possessing voting shetralt be held at such place, within or without 8tate
of Maryland, as the Board of Directors designates.

Section 3.04. Notice of Stockholder Meetings

(a) Required Notice Written notice stating the place, day and howarof annual or special stockholder meeting shatlddwered
not less than 10 nor more than 90 days beforedteeaf the meeting, either personally or by majlpbat the direction of the President, the
Board of Directors, or other persons calling thestimg, to each stockholder of record entitled ttevat such meeting and to any other
stockholder entitled by the Maryland Corporationd &ssociations Article or the Articles of Incorpdtion to receive notice of the meeting.
Notice shall be deemed to be effective at the exanfi: (1) when deposited in the United States naaitiressed to the stockholder at his ad«
as it appears on the stock transfer books of thrpdation, with postage thereon prepaid; (2) onddite shown on the return receipt if sent by
registered or certified mail, return receipt redadsand the receipt is signed by or on behalhefaddressee; or (3) when received.

(b) Adjourned Meeting If any stockholder meeting is adjourned to aedight date, time, or place, notice need not bengdiehe
new date, time, and place, if the new date, timd,@ace is not more than 120 days after the aalgiecord date and is announced at the
meeting before adjournment. But if a new recore: dat the adjourned meeting is or must be fixednthotice must be given pursuant to the
requirements of paragraph (a) of this Section 3®#hose persons who are stockholders as of thaeeord date.
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(c) Waiver of Notice A stockholder may waive notice of the meetinggoy notice required by the Maryland Corporationd a
Associations Article, Articles of Incorporation, ttrese Bylaws), by a writing signed by the stockkolentitled to the notice, which is
delivered to the Corporation (either before orrafte date and time stated in the notice) for isidn in the minutes or filing with the
corporate records. A stockholder’s attendancena¢eting:

(1) waives objection to lack of notice or defecth@ice of the meeting unless the stockholderabtyginning of the
meeting objects to holding the meeting or transgdbiusiness at the meeting; or

(2) waives objection to consideration of a paréicuhatter at the meeting that is not within theppse or purposes
described in the meeting notice, unless the stddeh@bjects to considering the matter when itrsspnted.

(d) Contents of Notice The notice of each special stockholder meetiradi giclude a description of the purpose or purgdse
which the meeting is called. Except as providethis Section 3.04(d), or as provided in the Corpiores Articles of Incorporation, or
otherwise in the Maryland Corporations and Assamiet Article, the notice of an annual stockholderetng need not include a descriptior
the purpose or purposes for which the meetinglisda

Section 3.05. Fixing of Record Date; List of Stogkters. The Board of Directors may fix, in advance, eordadate not less than 10 nor
more than 90 days before the date then fixed ®htiiding of any meeting of the stockholders. Tdword date shall not be prior to the close
of business on the day the record date is fixebpéisons who were holders of record of sharesat §me, and no others, shall be entitled to
vote at such meeting and any adjournment therdofash meeting of stockholders, a true, full anchglete list of all stockholders entitled to
vote at each meeting, showing the number and ofestsares held by each and certified by the traresgjent for such class or by the Secret
shall be furnished by the Secretary. In the casmgfRequest Special Meeting, (i) the record datsdch meeting (the “Meeting Record
Date”) shall be not later than the 30th day atierDelivery Date and (ii) if the Board of Directdadls to fix the Meeting Record Date within
30 days after the Delivery Date, then the closkusiness on such 30th day shall be the Meeting riddzate.

Section 3.06. QuorumThe holders, present in person or representgmdogy, of a majority of the issued and outstandihgres of
capital stock entitled to be voted at a meetingdl sloastitute a quorum for the transaction of besmat the meeting. If less than a quorum is
present, the Chairman of the meeting or the holdiasmajority of such shares whose holders amraesent or represented may from time to
time adjourn the meeting to another place, datbpar until a quorum is present, whereupon the imgehay be held, as adjourned, without
further notice except as required by law or by BecB.04.

Section 3.07. Voting When a quorum is present at a meeting of thékbtiders, the vote of the holders of a majoritytef shares of
capital stock entitled to be voted whose holdeespaesent in person or represented by proxy skaitld any question brought before the
meeting, unless the question is one upon whiclexpyess provision of law or of the Articles of
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Incorporation or of these Bylaws, a different visteequired. Unless otherwise provided in the Aegoof Incorporation, each stockholder at a
meeting of the stockholders shall be entitled te wote in person or by proxy for each share oftahptock entitled to be voted held by such
stockholder. At a meeting of the stockholdersgalttstions relating to the qualifications of votéhg validity of proxies, and the acceptanc
rejection of votes shall be decided by the pregidifficer of the meeting.

Section 3.08. Presiding Officer of MeetingBhe Chairman of the Board of Directors, or in dlisence the Chief Executive Officer, o
both their absence the President, shall presid# mteetings of the stockholders. In the absendaefChairman of the Board, the Chief
Executive Officer and the President, the presidifiiger shall be elected by vote of the holders ahajority of the shares of capital stock
entitled to be voted whose holders are presentisgm or represented by proxy at the meeting.

Section 3.09. Secretary of Meetingshe Secretary of the Corporation shall act asesaxy of all meetings of the stockholders. In the
absence of the Secretary, the presiding officéh@imeeting shall appoint any other person to asearetary of the meeting.

Section 3.10. ProxiesAt all meetings of stockholders, a stockholdeymate in person or vote by proxy that is executedriting by
the stockholder or that is executed by his dulhatized attorney-in-fact. Such proxy shall be filgith the Secretary of the Corporation or
other persons authorized to tabulate votes befoat the time of the meeting. No proxy shall badrafter 11 months from the date of its
execution unless otherwise provided in the proxy.

Section 3.11. Stockholder Proposalor any stockholder proposal to be presentedimection with an annual meeting of stockholders
of the Corporation, including any proposal relatinghe nomination of a director to be electech®Board of Directors of the Corporation,
the stockholders must have given timely writterigethereof in writing to the Secretary of the Gugdion. In order for such notice to be
timely, such notice must be received by the Corimnanot less than 60 nor more than 90 days poidhé anniversary of the previous year’s
annual meeting.

Section 3.12 Action Without MeetingAny action required or permitted to be takenrat meeting of the stockholders of the Corpore
may be taken without a meeting if a written consatting forth the action is signed by each stotddroentitled to vote on the matter and ¢
written consent is filed with the minutes of prodiegs of the stockholders.

ARTICLE IV

BOARD OF DIRECTORS

Section 4.01. PowersThe business and affairs of the Corporation df@lhanaged under the direction of the Board oéddanrs, which
shall exercise all such powers of the Corporatimh @ all such lawful acts as are not by law otheyArticles of Incorporation or by these
Bylaws directed or required to be exercised or donthe stockholders.
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Section 4.02. Number; Election; Qualification; Term

(a) The Board of Directors shall consist of threenmbers or such number as determined from timerte ky a majority of the
Board of Directors but shall in no event be lessitthree nor more than fifteen. The term of offi€@ Director shall not be affected by any
decrease in the authorized number of Directors.

(b) The Board of Directors shall initially consaftthe persons named as the Directors of the Catjpor by the incorporator in the
Articles of Incorporation and any Directors selelcdie accordance with Section 4.03. Beginning wii &nnual meeting of stockholders in
1995, at the first meeting and at each subsequentah meeting of the stockholders, the stockholdk&dl elect Directors as set forth in
paragraph (d) below.

(c) Unless by the terms of the action pursuanth@ivhe was elected any special condition or camtitmust be fulfilled in order
for him to be qualified, a person elected as addineshall be deemed to be qualified (1) upon &tipt of notice of election and his
indication of acceptance thereof or (2) upon thair@tion of ten days after notice of election igagi to him without his having given notice
inability or unwillingness to serve. Directors dotmeed to be residents of Maryland or stockholdétke Corporation.

(d) The Directors shall be classified, with resgedhe time for which they severally hold offi¢eto three classes, as nearly equal
in number as possible. One class shall serve fema expiring at the annual meeting of stockholderse held in 1995. Another class shall
serve for a term expiring at the annual meetingtotkholders to be held in 1996. Another classl sieale for a term expiring at the annual
meeting of stockholders to be held in 1997. EaaksWill hold office until its successors are eddcand qualified. At each annual meeting of
the stockholders of the Corporation, the successfdi®e class of Directors whose terms expire at theeting shall be elected to hold office
for a term expiring at the annual meeting of staittars held in the third year following the yeatloéir election.

Section 4.03. Vacancies he stockholders may elect a successor to fillaancy on the Board of Directors that results ftbenremoval
of a director. Whenever between annual meetingiseotockholders any vacancy exists in the Boafdikgctors by reason of death,
resignation, removal, or increase in the authoriaetiber of Directors, or otherwise, it may be @lley vote of a majority of the Directors in
office. A director elected by the Board of Directao fill a vacancy shall serve until the next ammaeeting of stockholders and until his or
her successor is elected and qualifies.

Section 4.04. Place of Meetingény meeting of the Board of Directors may be hattier within or without the State of Maryland.

Section 4.05. Annual Meetingrhere shall be an annual meeting of the Boafdiiactors for the election of officers and the saction
of such other business as may be brought beformé®ting. The annual meeting of the Board shaliddd immediately following the annual
meeting of the stockholders or any adjournmentetbieiat the place where the annual meeting ofttiekbolders was held or at such other
place as a majority of the Directors who are thexs@nt determine. If the annual meeting is notedd, lit shall be called and held in the
manner provided herein for special meetings oBbard or conducted pursuant to Section 4.12.
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Section 4.06. Regular MeetingRegular meetings of the Board of Directors, othan the annual meeting, may be held at such times
and places as the Board may have fixed by resalutio

Section 4.07. Special MeetingSpecial meetings of the Board of Directors magdiled by the Chairman of the Board or the Pregide
and shall be called on the written request of aimgdor.

Section 4.08. Notice of, and Waiver of Notice f8pecial Director MeetingsUnless the Articles of Incorporation provide &olonger o
shorter period, notice of any special director rimgeshall be given at least two days previouslyateeither orally or in writing. If notice is
given in writing, notice of any director meetingafithe deemed to be effective at the earlier gfw{ien received; or (2) the date shown on
return receipt if sent by registered or certifiedilpreturn receipt requested, and the receiptisesl by or on behalf of the Director. Any
Director may waive notice of any meeting. Exceppasvided in the next sentence, the waiver mush lveriting, signed by the Director
entitled to the notice, and filed with the minutescorporate records. The attendance of a Direxttarmeeting shall constitute a waiver of
notice of such meeting, except where a Direct@nals a meeting for the express purpose of objettitige transaction of any business and at
the beginning of the meeting (or promptly upondnsval) objects to holding the meeting or transacbusiness at the meeting, and does not
thereafter vote for or assent to action takenantieeting. Unless required by the Articles of Ipooation, neither the business to be
transacted at, nor the purpose of, any specialintgeet the Board of Directors need be specifiethimmnotice or waiver of notice of such
meeting.

Section 4.09. OrganizatiarEvery meeting of the Board of Directors shallppesided over by the Chairman of the Board or én hi
absence by the Chief Executive Officer or in bt absence the President. In the absence oftthgrGan of the Board, the Chief Execul
Officer, and the President, a presiding officerid@ chosen by a majority of the Directors pres&he Secretary of the Corporation shall act
as secretary of the meeting. In his absence ttsidimg officer shall appoint another person toascsecretary of the meeting.

Section 4.10. QuorumThe presence of a majority or more of the nunub@irectors fixed by Section 4.02(a) shall be reseey to
constitute a quorum for the transaction of busiréssmeeting of the Board of Directors. If lesartla quorum is present, a majority of the
Directors present may from time to time adjournrieeting to another time or place until a quorumpréesent, whereupon the meeting may be
held, as adjourned, without further naotice.

Section 4.11. VoteThe act of a majority of the Directors preserdmy meeting at which there is a quorum shall keattt of the Board
of Directors, except as may be otherwise specifigabvided by law, by the Articles of Incorporaticor by these Bylaws. Where a vote of
Directors present results in a tie, the action psepgl shall not constitute an act of the Board oé@ors.
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Section 4.12. Action in Lieu of a Meetind\ny action required or permitted to be takenrat meeting of the Board of Directors or of
any committee thereof may be taken without a mgetfra unanimous written consent of the memberthefBoard or committee, as the case
may be, is signed by each member of the Board mintttee, and the writing or writings are filed withe minutes of the proceedings of the
Board or committee.

Section 4.13. Conference Call Meetinglembers of the Board of Directors or of any comea thereof may participate in a meeting of
the Board or committee, as the case may be, by smfasonference telephone or similar communicat@mapment by means of which all
persons participating in the meeting can hear ettodr, and such participation in a meeting shailktitute presence in person at the meeting.

Section 4.14. Removal of DirectoAny Director shall be subject to removal as pded in the Articles of Incorporation.

Section 4.15. Chairman of the Boar@ihe Board of Directors may choose a ChairmamefBoard who shall, if present, preside at
meetings of the Board and of the stockholders.Chairman of the Board may be an officer of the ©cafion elected pursuant to Article 6.

Section 4.16. CompensatiotUnless otherwise provided in the Articles of Inmaration, each Director may receive compensaton f
services to the Corporation in his capacity asrad@or in such manner and in such amounts as méiydzefrom time to time pursuant to
resolution of the Board of Directors, and expertfesttendance at each regular or special meetitigeoBoard of Directors. Officers of the
Corporation who are Directors will not be paid dim fees.

ARTICLE V
COMMITTEES

Section 5.01. Committees of the Boafthe Board of Directors may, by resolution pagdsed majority of the Directors in office,
establish one or more committees, each committeertsist of two or more of the Directors. The Boaray designate one or more Directors
as alternate members of any committee, who magce@ny absent or disqualified member or membeasyameeting of the committee. A
such committee, to the extent provided in the rg&mi of the Board, shall have and may exerciséhallpower and authority of the Board for
direction and supervision of the management obtie@ness and affairs of the Corporation, and malyaaize the seal of the Corporation to
affixed to all papers that may require it. No saoimmittee, however, shall have power or authodtfi)tamend the Articles of Incorporation
or the Bylaws, (ii) adopt an agreement of mergeramsolidation, (iii) recommend to the stockholdtes sale, lease, or exchange of all or
substantially all of the Corporation’s property assets, (iv) recommend to the stockholders aldigso of the Corporation or a revocation
of a dissolution, or (v) declare a dividend or awire the issuance of stock.

Section 5.02. Procedures; Minutes of Meetingach committee shall determine its rules witlpees to notice, quorum, voting, and the
taking of action, provided that such rules shaltbasistent with law, the rules in these Bylawsligpple to the Board of Directors, and the
resolution of the Board establishing the committesch committee shall keep regular minutes of g#gtings and report the same to the B«
of Directors when required.




ARTICLE VI
OFFICERS

Section 6.01. GenerallThe Board of Directors shall elect the officefsh® Corporation, which shall include a Chief BExtee Officer, ¢
President, a Secretary, and a Treasurer, and shiehafficers as in the Board’s opinion are desadbr the conduct of the business of the
Corporation. Any two or more offices may be heldthg same person except that the President shdllotab the office of Secretary. If
specifically authorized by the Board of Directan, officer may appoint one or more officers or stssit officers.

Section 6.02. Powers and DutieSach of the officers of the Corporation shallless otherwise ordered by the Board of Directoasgh
such powers and duties as generally pertain toeljzective office, as well as such powers and slatsefrom time to time may be conferred
upon him by the Board.

Section 6.03. Term of Office, Removal and VacanEwch officer shall hold his office until his sessor is elected and qualified or u
his earlier resignation or removal and shall bgesttio removal with or without cause at any tinyette affirmative vote of a majority of the
Directors in office. Any vacancy occurring in anffice of the Corporation shall be filled by the Bdaf Directors.

Section 6.04. Chief Executive OfficelThe Chief Executive Officer shall be the prindipgecutive officer of the Corporation and,
subject to the control of the Board of Directorsl avith the President, shall in general superviseamtrol all of the business and affairs of
the Corporation and perform all duties incidentht® office of Chief Executive Officer and such athaties as may be prescribed by the
Board of Directors from time to time. He shall, wharesent and in the absence of the Chairman @dlaed, preside at all meetings of the
stockholders and of the Board of Directors.

Section 6.05. PresidenThe President, subject to the control of the BadrDirectors and at the direction of and with Gigief
Executive Officer, shall in general supervise aantwl all of the business and affairs of the Cogtion. He shall, when present and in the
absence of the Chairman of the Board and the Ehxetutive Officer, preside at all meetings of tteckholders and the Board of Directors.
He may sign, with the Secretary or any other pragécer of the Corporation authorized by the Boafdirectors, certificates for shares of
the Corporation and deeds, mortgages, bonds, cbsitia other instruments that the Board of Directwas authorized to be executed, except
in cases where the signing and execution theref lsh expressly delegated by the Board of Directorby these Bylaws to some other
officer or agent of the Corporation, or shall bguieed by law to be otherwise signed or executad;ia general shall perform all duties
incident to the office of President and such othéies as may be prescribed by the Chief Exec@ifieer or the Board of Directors from
time to time.

Section 6.06. Secretaryihe Secretary shall: (a) keep the minutes optibeeedings of the stockholders and of the Boaidictors in
one or more books provided for that purpose;

10



(b) see that all notices are duly given in accoceanith the provisions of these Bylaws or as reglilsy law; (c) be custodian of the corporate
records and of any seal of the Corporation anldefd is a seal of the Corporation, see that iffiseal to all documents executed by the
Corporation that require it; (d) when requestedeguired, authenticate any records of the Corpamatie) keep a register of the post office
address of each stockholder that shall be furnishélde Secretary by such stockholder; (f) sigrhulie President, or a Vice-President,
certificates for shares of the Corporation, theasee of which shall have been authorized by réisolof the Board of Directors; (g) have
general charge of the stock transfer books of thg@ration; and (h) in general perform all dutiesident to the Office of the Secretary and
such other duties as from time to time may be assigo him by the Chief Executive Officer, the Riest or the Board of Directors.

Section 6.07. TreasureiThe Treasurer shall: (a) have charge and cusibdyd be responsible for all funds and securifehe
Corporation; (b) receive and give receipts for m@ngue and payable to the Corporation from anycswhatsoever, and deposit all such
moneys in the name of the Corporation in such hanlst companies, or other depositaries as skalebected by the Board of Directors; and
(c) in general perform all of the duties as fromdito time may be assigned to him by the Chief Htcee Officer, the President or the Board
of Directors. If required by the Board of Directptise Treasurer shall give a bond for the faithistharge of his duties in such sum and with
such surety or sureties as the Board of Directoa#l determine.

Section 6.08. Compensatioifhe compensation of the officers shall be fixeahf time to time by the Board of Directors.
ARTICLE VII
CAPITAL STOCK

Section 7.01. Certificates of Stockach stockholder is entitled to a certificate athiepresents and certifies the shares of cajpitek s
he or she holds in the Corporation. A certificat@ymot be issued until the stock represented isyfitlly paid. Certificates for shares of
capital stock of the Corporation shall be in suatmt as the Board of Directors may from time to tipnescribe and shall be signed by the
President or a Vice-President and by the Secretaitye Treasurer. Any or each of the signaturea stock certificate, including that of any
transfer agent or registrar, may be a facsimilanif officer, transfer agent, or registrar who sigaed or whose facsimile signature has been
placed upon a certificate has ceased to be suieiffransfer agent, or registrar before the fieate is issued, the certificate may be issued
by the Corporation with the same effect as if tffieer, transfer agent, or registrar were the @ffiaransfer agent, or registrar at the date of
issuance.

Section 7.02. Transfer of StoclSubject to restrictions provided in the Artictddncorporation, shares of stock of the Corporasball
be transferable on the books of the Corporatiog bylthe holder of record thereof, in person odbiy authorized attorney, upon surrender
and cancellation of a certificate or certificatesd like number of shares, with an assignmenbwrep of transfer endorsed thereon or
delivered therewith, duly executed, and with suadopof the authenticity of the signature and ahauity to transfer, and of payment of
transfer taxes, as the Corporation or its agentsmeguire.
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Section 7.03. Ownership of StocKhe Corporation shall be entitled to treat thielaoof record of any share or shares of stockas t
owner thereof in fact and shall not be bound t@gaize any equitable or other claim to or interestuch share or shares on the part of any
other person, whether or not it has express or athiice thereof, except as otherwise expresslyigeal by law.

Section 7.04. Lost, Stolen, or Destroyed Certifisain case any certificate for stock of the Corpiorats lost, stolen, or destroyed, the
Corporation may require such proof of the fact anch indemnity to be given to it, to its transfgeat, or to its registrar, if any, as deemed
necessary or advisable by it.

Section 7.05. Control SharePursuant to Section 3-702(b) of the Maryland @aafions and Associations Article, the terms of tilgb
7 of Title 3 of such law (the “Control Share Stat)itshall be inapplicable to any acquisition of fit@| shares,” as defined in the Control
Share Statute.

ARTICLE VI
MISCELLANEOUS

Section 8.01. Corporate Sedlhe Board of Directors shall provide a suitatdelsbearing the name of the Corporation, whichl &leain
the charge of the Secretary. The Board of Direattag authorize one or more duplicate seals andigeder the custody thereof. If the
Corporation is required to place its corporate seal document, it is sufficient to meet the reguoient of any law, rule or regulation relating
to a corporate seal to place the word “Seal” adjat@ethe signature of the person authorized to 8ig document on behalf of the
Corporation.

Section 8.02. Fiscal YeaiThe Board of Directors shall have power to fisgddrom time to time to change, the fiscal yeathef
Corporation. The fiscal year of the Corporationiatly shall be the calendar year.

Section 8.03. Stock Ledgehe Corporation shall maintain in its princip#fice a stock ledger which contains: (1) the nameé a
address of each stockholder; and (2) the numbgharies of stock of each class that the stockhblolds. The stock ledger shall at all time:
conclusive evidence of the ownership of all outdilag shares of stock of the Corporation, and tigéstered holder shown on such ledger
shall be the stockholder with respect to the shalfesated to such registered holder thereon fopgaes of these Bylaws and for all other
purposes. The stock ledger may be in written fornm @ny other form which can be converted withireasonable time into written form for
visual inspection. There shall be made availabnugquest of any stockholder, in accordance wighGeneral Laws of the State of
Maryland, a record containing the number of shafestock issued during a specified period not toeexi 12 months and the consideration
received by the Corporation for each such share.
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Section 8.04. Book and RecordEhe Corporation shall keep accurate and comp(gjéooks and records of its accounts and
transactions; and (2) minutes of the proceedingts atockholders and Board of Directors and of exgcutive or other committee when
exercising any of the powers of the Board of Divest The books and records of the Corporation neaiy bvritten form or in any other form
that can be converted within a reasonable timewmttten form for visual inspection. Minutes shia#t recorded in written form but may be
maintained in the form of a reproduction.

Section 8.05. DistributionsThe Board of Directors may authorize, and thepGaation may make, distributions (including divideron
its outstanding shares) in the manner and upotethes and conditions provided by applicable law iantthe Articles of Incorporation.

ARTICLE IX
INDEMNIFICATION; TRANSACTIONS WITH INTERESTED PERSNS

Section 9.01. ProceduréAny indemnification, or payment of expenses imaatte of the final disposition of any proceedirttalsbe
made promptly, and in any event within 60 days,nug@ written request of the director or officetiged to seek indemnification (the
“Indemnified Party”). The right to indemnificatiaand advances hereunder shall be enforceable bpdeennified Party in any court of
competent jurisdiction, if (i) the Corporation degisuch request, in whole or in part, or (ii) ngpdsition thereof is made within 60 days. The
Indemnified Partys costs and expenses incurred in connection witbessfully establishing his right to indemnification whole or in part, i
any such action shall also be reimbursed by th@@ation. It shall be a defense to any action ftwvaace for expenses that (a) a
determination has been made that the facts thewrktm those making the determination would preclndiemnification or (b) the
Corporation has not received either (i) an undéntaks required by law to repay such advancesdretient it shall ultimately be determined
that the standard of conduct has not been mei)@r \@iritten affirmation by the Indemnified Partfsuch Indemnified Party’s good faith
belief that the standard of conduct necessarynidemnification by the Corporation has been met.

Section 9.02. Exclusivity, Etd-he indemnification and advance of expenses proviyethe Articles of Incorporation and these bylaws
(a) shall not be deemed exclusive of any othettsighhwhich a person seeking indemnification oraabe of expenses may be entitled under
any law (common or statutory), or any agreemerte v stockholders or disinterested directors beoprovision that is consistent with law,
both as to action in his official capacity and @attion in another capacity while holding offiaewhile employed by or acting as agent for
the Corporation, (b) shall continue in respectlbé@ents occurring while a person was a directasféicer after such person has ceased to
director or officer, and (c) shall inure to the b#hof the estate, heirs, executors and admingtsaof such person. All rights to
indemnification and advance of expenses under tlielés of the Corporation and hereunder shallé&ented to be a contract between the
Corporation and each director or officer of the itwation who serves or served in such capacityyatiane while this bylaw is in effect.
Nothing herein shall prevent the amendment oftilglaw, provided that no such amendment shall dishitihe rights of any person hereun
with respect to events occurring or claims madefeeits adoption or as to claims made after itgofido in respect of events occurring before
its adoption. Any repeal or
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modification of this bylaw shall not in any way dirish any rights to indemnification or advance gpenses of such director or officer or the
obligations of the Corporation arising hereundehw@spect to events occurring, or claims madelenthis bylaw or any provision hereof is
in force.

Section 9.03. Transactions With Interested Persbltscontract or transaction between the Corpanadiad any of its Directors or
officers, or between the Corporation and any otlogporation, partnership, association, firm or otgtity (“Other Company”) in which any
of its Directors or officers is a director or officor has a material financial interest, shall beeed into by the Corporation unless:

(a) the material facts as to the Director’s orasfis relationship or interest and as to the cahwatransaction are disclosed or are
known to the Board of Directors or a committeehaf Board of Directors, and the Board of Directars@ammittee authorizes, approves or
ratifies the contract or transaction by the affitivevote of a majority of the disinterested Di@st even though the disinterested Directors
constitute less than a quorum; or

(b) the material facts as to the Director’s ora#fis relationship or interest and as to the cehwatransaction are disclosed or are
known to the stockholders entitled to vote theremd the contract or transaction is authorizedr@apmgul or ratified by a majority of the votes
cast by the stockholders entitled to vote othen th& votes of shares owned of record or benelfidigl the interested Director, officer,
corporation, firm or other entity.

Any contract or transaction authorized, approverhtfied in accordance with the foregoing shalt be void or voidable solely for the reason
of the Director’s or officer’s interest, or solddgcause the Director or officer is present at otigipates in the meeting of the Board of
Directors or committee thereof at which the cortttadransaction is authorized, approved or ratifie

Section 9.04. Corporate Opportunitgny Director or officer of the Corporation wharailtaneously serves as a director, officer or
employee of any Other Company shall refrain frommpwinicating to such Other Company, and from usingtleerwise acting on behalf of
such Other Company, any information acquired asalt of his position as a Director or officer bétCorporation concerning any business
opportunity under consideration by the Corporafmmitself, Highwoods Realty Limited Partnership,amy direct or indirect subsidiary of
either. If the Other Company has independentlynledrabout a business opportunity also under coragide by the Corporation, and if such
Director or officer has not participated in the sieration of the opportunity by the Corporatidren such Director or officer may participate
in the consideration of that opportunity by such&@tCompany provided that such Director or offi@estains from all participation in the
consideration of that opportunity by the Corponatimless and until such Other Company has conclitsl@dnsideration of such opportunity
and determined not to pursue such opportunity &urtti such Director or officer has participatedwishes to participate in the consideration
of such an opportunity by the Corporation, therhsDarector or officer shall abstain from all paigiation in the consideration of the
opportunity by the Other Company unless and un¢il€@orporation has concluded its consideratioruch ®pportunity and determined not to
pursue the opportunity further. In connection with foregoing, each such Director and officer shalbfforded a reasonable opportunity to
make a
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judgment whether he will participate with the Camgtton in the consideration of any such businegdpnity, including without limitation,
reasonable time to determine whether any Other @osnthat such Director or officer serves has leduat@out any such business opportur
provided, however, that in making such judgmenhddicector or officer shall not have taken (or aettto take) any action inconsistent with
the first sentence of this Section 9.04. No suated®or or officer shall be deemed to have partteigan the consideration of any business
opportunity by the Corporation unless and untillsDérector or officer has been afforded a reasanapportunity to make such judgment i
decision. The provisions of this Section 9.04 araddition to any restrictions imposed by law dreptise.

ARTICLE X
NOTICES

Section 10.01. NoticeWhenever notice is required or permitted by tH&gaws to be given to any person, it may be eifagoral and
communicated in person, by telephone, or by radieyision, or other form of voice communicatioffeetive upon receipt by the person, or
(b) in writing and communicated by being delivetgdhand, by mail, or by telegraph, teletype, oreotiorm of record communication,
effective upon receipt by the person or, if easligron delivery at his address as registered imgberds of the Corporation for purposes of
notice-giving (“notice address”); provided that (ijtice of a meeting of the stockholders shallrberiting, and (2) a written notice, if mailed
postpaid and correctly addressed to a person ahiise address, shall be effective three busidags after its deposit by the sender in the
United States mail.

Section 10.02. WaiverWhenever any notice is required to be given utiteprovisions of law or of the Articles of Incaormation or of
these Bylaws, a waiver thereof in writing, signgdtie person or persons entitled to the notice tidrebefore or after the time stated therein,
shall be deemed equivalent thereto. Attendancevegeting for which notice is required shall be dedmwaiver of such notice unless such

attendance is for the purpose of objecting, ab#ginning of the meeting, to the transaction ofifess on the ground that the meeting is not
lawfully called or convened.

ARTICLE XI
AMENDMENT

These Bylaws may be amended or repealed, or neanByinay be adopted, by the stockholders at anyimgesftthe stockholders, or
by the Board of Directors at any meeting of the i8aaf Directors or pursuant to Section 4.12 of éhBglaws; provided that the Board of
Directors may not amend or repeal this Article,i@et9.03 or Article 9.04 or any part of these By$athat has been adopted by the
stockholders subject to the express conditionithmay not be amended or repealed except by thokistdders.
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