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As part of its periodic review of corporate governance matters, the Board of Directors of Highwoods Properties, Inc. (the “Company”) 
recently recommended that the Company’s stockholders approve an amendment to the Company’s charter to declassify the Board of Directors 
and provide for the annual election of directors commencing with the annual meeting of stockholders to be held in 2009. This amendment was 
duly approved by the Company’s stockholders at the annual meeting of stockholders held on May 15, 2008. The amendment does not affect the 
unexpired terms of directors elected at the 2007 and 2008 annual meetings. Articles of Amendment have been duly filed with the State 
Department of Assessments and Taxation of Maryland in accordance with the Maryland General Corporation Law. At the annual meeting, the 
Company’s stockholders also elected three directors and ratified the appointment of Deloitte & Touche LLP as our independent registered 
public accounting firm for 2008.  

On May 15, 2008, the Company’s Board of Directors also amended the Company’s bylaws to eliminate references to Board 
classification. As part of the Board’s initiative to update certain other provisions due to evolving changes in the Maryland General Corporation 
Law and technological advances, the bylaws were also amended to permit electronic delivery of notices and delivery of uncertificated shares, 
modify meeting, notice and quorum requirements for Board meetings in emergency situations and clarify provisions relating to stockholder 
proposals and special board and stockholder meetings.  
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Exhibit 3.1 

AMENDED AND RESTATED CHARTER  
OF  

HIGHWOODS PROPERTIES, INC.  

(Effective as of May 16, 2008)  

ARTICLE I  

Incorporator  

THE UNDERSIGNED , Robert H. Bergdolt, whose mailing address is 316 W. Edenton Street, Raleigh, North Carolina 27603, being at 
least eighteen years of age, acting as incorporator, does hereby form a corporation under the General Laws of the State of Maryland.  

ARTICLE II  

Name  

The name of the corporation (the “Corporation”) is Highwoods Properties, Inc.  

ARTICLE III  

Principal Office, Registered Office and Agent  

The address of the Corporation’s principal office and registered office in the State of Maryland is 715 St. Paul Street, Baltimore, 
Maryland 21202. The name of its registered agent at that office is HIQ Maryland Corp.  

ARTICLE IV  

Purposes  

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the Maryland 
Corporations and Associations Article as now or hereafter in force.  

ARTICLE V  

Capital Stock  

Section 5.1. Shares and Par Value . The total number of shares of stock of all classes which the Corporation has authority to issue is 
250,000,000 shares of capital stock (par value $.01 per share), amounting in aggregate par value to $2,500,000, of which 50,000,000 shares are 
classified as Preferred Stock (par value $.01 per share) and 200,000,000 shares are classified as Common Stock (par value $.01 per share).  
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Section 5.2. Common Stock . The following is a description of the preferences, conversion and other rights, voting powers, restrictions, 
limitations as to dividends, qualifications and terms and conditions of redemption of the Common Stock of the Corporation (See also Article 
Sixth hereof):  

(a) Except as otherwise provided in these Amended and Restated Articles of Incorporation, each share of Common Stock shall have one 
vote, and, except as otherwise provided in respect of any class or series of Preferred Stock hereafter classified or reclassified, the exclusive 
voting power for all purposes shall be vested in the holders of the Common Stock.  

(b) Subject to the provisions of law and any preferences of any class or series of Preferred Stock hereafter classified or reclassified, 
dividends, including dividends payable in shares of another class of the Corporation’s stock, may be paid on the Common Stock of the 
Corporation at such time and in such amounts as the Board of Directors may deem advisable out of assets of the Corporation legally available 
therefor.  

(c) In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders of the 
Common Stock then outstanding shall be entitled, after payment or provision for payment of the debts and other liabilities of the Corporation 
and the amount to which the holders of any class or series of Preferred Stock hereafter classified or reclassified shall be entitled, to share 
ratably in the remaining net assets of the Corporation.  

Section 5.3. Preferred Stock . The Board of Directors may classify and reclassify any unissued shares of Preferred Stock by setting or 
changing in any one or more respects, from time to time before issuance of such shares, the preferences, conversion or other rights, voting 
powers, restrictions (including restrictions on transfers of shares), limitations as to dividends, qualifications or terms or conditions of 
redemption of such shares of Preferred Stock. Subject to the foregoing, the power of the Board of Directors to classify and reclassify any of the 
shares of Preferred Stock shall include, without limitation, subject to the provisions of the Charter, authority to determine, fix, or alter one or 
more of the following:  

(a) The distinctive designation of such class or series and the number of shares to constitute such class or series; provided that, unless 
otherwise prohibited by the terms of such or any other class or series, the number of shares of any class or series may be decreased by the 
Board of Directors in connection with any classification or reclassification of unissued shares and the number of shares of such class or series 
may be increased by the Board of Directors in connection with any such classification or reclassification, and any shares of any class or series 
which have been redeemed, purchased, otherwise acquired or converted into shares of Common Stock or any other class or series shall become 
part of the authorized capital stock and be subject to classification and reclassification as provided in this sub-paragraph.  

(b) Whether or not and, if so, the rates, amounts and times at which, and the conditions under which, dividends shall be payable on shares 
of such class or series, whether any such dividends shall rank senior, or junior to or on a parity with the dividends payable on any other class or 
series of stock, and the status of any such dividends as cumulative, cumulative to a limited extent or non-cumulative and as participating or 
non-participating.  
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(c) Whether or not shares of such class or series shall have voting rights, in addition to any voting rights provided by law and, if so, the 
terms of such voting rights.  

(d) Whether or not shares of such class or series shall have conversion or exchange privileges and, if so, the terms and conditions thereof, 
including provision for adjustment of the conversion or exchange rate in such events or at such times as the Board of Directions shall 
determine.  

(e) Whether or not shares of such class or series shall be subject to redemption and, if so, the terms and conditions of such redemption, 
including the date or dates upon or after which they shall be redeemable and the amount per share payable in case of redemption, which amount 
may vary under different conditions and at different redemption dates; and whether or not there shall be any sinking fund or purchase account 
in respect thereof, and if so, the terms thereof.  

(f) The rights of the holders of shares of such class or series upon the liquidation, dissolution or winding up of the affairs of, or upon any 
distribution of the assets of, the Corporation, which rights may vary depending upon whether such liquidation, dissolution or winding up is 
voluntary or involuntary and, if voluntary, may vary at different dates, and whether such rights shall rank senior or junior to or on a parity with 
such rights of any other class or series of stock.  

(g) Whether or not there shall be any limitations applicable, while shares of such class or series are outstanding, upon the payment of 
dividends or making of distributions on, or the acquisition of, or the use of moneys for purchase or redemption of, any stock of the Corporation, 
or upon any other action of the Corporation, including action under this sub-paragraph, and, if so, the terms and conditions thereof.  

(h) Any other preferences, rights, restrictions, including restrictions on transferability, and qualifications of shares of such class or series, 
not inconsistent with law and the Charter of the Corporation.  

Section 5.6. Preemptive Rights . No holder of shares of capital stock of the Corporation shall, as such holder, have any preemptive or 
other right to purchase or subscribe for any shares of Common Stock or any class of capital stock of the Corporation that the Corporation may 
issue or sell.  

Section 5.7. Business Combinations . Pursuant to Section 3-603(e)(1)(iii) of the Maryland Corporations and Associations Article, the 
terms of Section 3-602 of such law shall be inapplicable to the Corporation.  
   

3  



Section 5.8. 8  5 / 8 % Series A Cumulative Redeemable Preferred Shares .  

(a) Title. The series of Preferred Stock is hereby designated as the “8  5 / 8 % Series A Cumulative Redeemable Preferred Shares” (the 
“Series A Preferred Shares”).  

(b) Number. The maximum number of authorized shares of the Series A Preferred Shares shall be 143,750.  

(c) Relative Seniority. In respect of rights to receive dividends and to participate in distributions of payments in the event of any 
liquidation, dissolution or winding up of the Corporation, the Series A Preferred Shares shall rank senior to the Common Stock and any other 
class or series of shares of the Corporation ranking, as to dividends and upon liquidation, junior to the Series A Preferred Shares (collectively, 
“Junior Shares”).  

(d) Dividends.  

(i) The holders of the then outstanding Series A Preferred Shares shall be entitled to receive, when and as declared by the Board of 
Directors out of any funds legally available therefor, cumulative dividends at the rate of 8 5/8% of the liquidation preference of the Series A 
Preferred Shares (equivalent to $86.25 per share) per year, payable quarterly in arrears in cash on the last day of February, May, August, and 
November of each year or, if not a Business Day (as hereinafter defined), the next succeeding Business Day, commencing May 31, 1997 (each 
such day being hereafter called a “Dividend Payment Date” and each period beginning on the day next following a Dividend Payment Date and 
ending on the next following Dividend Payment Date being hereinafter called a “Dividend Period”). Dividends shall be payable to holders of 
record as they appear in the share records of the Corporation at the close of business on the applicable record date (the “Record Date”), which 
shall be the 15th day of the calendar month in which the applicable Dividend Payment Date falls on or such other date designated by the Board 
of Directors of the Corporation for the payment of dividends that is not more than 30 nor less than 10 days prior to such Dividend Payment 
Date. The amount of any dividend payable for any Dividend Period shorter than a full Dividend Period shall be prorated and computed on the 
basis of a 360-day year of twelve 30-day months.  

“Business Day” shall mean any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking 
institutions in New York City are authorized or required by law, regulation or executive order to close.  

(ii) The amount of any dividends accrued on any Series A Preferred Shares at any Dividend Payment Date shall be the amount of any 
unpaid dividends accumulated thereon, to and including such Dividend Payment Date, whether or not earned or declared, and the amount of 
dividends accrued on any Series A Preferred Shares at any date other than a Dividend Payment Date shall be equal to the sum of the amount of 
any unpaid dividends accumulated thereon, to and including the last preceding Dividend Payment Date, whether or not earned or declared, plus 
an amount calculated on the basis of the annual dividend rate for the period after such last preceding Dividend Payment Date to and including 
the date as of which the calculation is made based on a 360-day year of twelve 30-day months. When dividends are not paid in full  
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upon the Series A Preferred Shares (or a sum sufficient for such full payment is not set apart therefor), all dividends declared upon Series A 
Preferred Shares and any other series of preferred stock ranking on a parity as to dividends with the Series A Preferred Shares shall be declared 
pro rata so that the amount of dividends declared per share on the Series A Preferred Shares and such other series of preferred stock shall in all 
cases bear to each other the same ratio that accrued dividends per share on the shares of Series A Preferred Shares and such other series of 
preferred stock bear to each other.  

Except as provided in the immediately preceding paragraph, unless full cumulative dividends on the Series A Preferred Shares have been 
or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof set apart for payment of the Series A 
Preferred Shares for all past dividend periods and the then current dividend period, (A) no dividends shall be declared or paid or set apart for 
payment on the preferred stock of the Corporation ranking, as to dividends, on a parity with or junior to the Series A Preferred Shares for any 
period, and (B) no dividends (other than in Junior Shares) shall be declared or paid or set aside for payment or other distribution or shall be 
declared or made upon the Junior Shares or any other capital stock of the corporation ranking on a parity with the Series A Preferred Shares as 
to dividends or upon liquidation (“Parity Shares”), nor shall any Junior Shares or any Parity Shares be redeemed, purchased or otherwise 
acquired for any consideration (or any moneys be paid to or made available for a sinking fund for the redemption of any Junior Shares or Parity 
Shares) by the Corporation (except by conversion into or exchange for Junior Shares).  

(iii) Except as provided in this paragraph (d), the Series A Preferred Shares will not be entitled to any dividends in excess of full 
cumulative dividends as described above and shall not be entitled to participate in the earnings or assets of the Corporation, and no interest, or 
sum of money in lieu of interest, shall be payable in respect of any dividend payment or payments on the Series A Preferred Shares which may 
be in arrears.  

(iv) Any dividend payment made on the Series A Preferred Shares shall be first credited against the earliest accrued but unpaid dividend 
due with respect to such shares which remains payable.  

(v) If, for any taxable year, the Corporation elects to designate as “capital gain dividends” (as defined in Section 857 of the Internal 
Revenue Code of 1986, as amended (the “Code”)), any portion (the “Capital Gains Amount”) of the dividends, within the meaning of 
Section 315 of the Code, paid or made available for the year to holders of all classes of shares (the “Total Dividends”), then the portion of the 
Capital Gains Amount that shall be allocated to the holders of the Series A Preferred Shares shall equal (A) the Capital Gains Amount 
multiplied by (B) a fraction that is equal to (1) the total dividends paid, within the meaning of Section 315 of the Code, or made available to the 
holders of the Series A Preferred Shares for the year over (2) the Total Dividends.  

(vi) No dividends on the Series A Preferred Shares shall be authorized by the Board of Directors or be paid or set apart for payment by 
the Corporation at such time as the terms and provisions of any agreement of the Corporation, including any agreement relating to its 
indebtedness, prohibit such authorization, payment or setting apart for payment or provides that  
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such authorization, payment or setting apart for payment would constitute a breach thereof or a default thereunder, or if such authorization or 
payment shall be restricted or prohibited by law. Notwithstanding the foregoing, dividends on the Series A Preferred Shares will accrue and be 
cumulative from the date of original issue thereof whether or not the Corporation has earnings, whether or not there are funds legally available 
for the payment of such dividends and whether or not such dividends are authorized.  

(e) Liquidation Rights.  

(i) Upon the voluntary or involuntary dissolution, liquidation or winding up of the Corporation, the holders of the Series A Preferred 
Shares then outstanding shall be entitled to receive and to be paid out of the assets of the Corporation legally available for distribution to its 
stockholders, before any payment or distribution shall be made to the holders of Common Stock or any other capital stock of the Corporation 
ranking junior to the Series A Preferred Shares as to liquidation rights, a liquidation preference of $1,000.00 per share, plus accrued and unpaid 
dividends thereon to the date of such liquidation, dissolution or winding up.  

(ii) After the payment to the holders of the Series A Preferred Shares of the full liquidating distributions provided for in this paragraph 
(e), the holder of the Series A Preferred Shares, as such, shall have no right or claim to any of the remaining assets of the Corporation.  

(iii) If, upon any voluntary or involuntary dissolution, liquidation, or winding up of the Corporation, the amounts payable with respect to 
the preference value of the Series A Preferred Shares and any other shares of the Corporation ranking as to any such distribution on a parity 
with the Series A Preferred Shares are not paid in full, the holders of the Series A Preferred Shares and of such other shares will share ratably 
in any such distribution of assets of the Corporation in proportion to the full respective liquidating distributions to which they are entitled.  

(iv) Neither the sale, lease, transfer or conveyance of all or substantially all of the property or business of the Corporation, nor the merger 
or consolidation of the Corporation into or with any other entity or the merger or consolidation of any other entity into or with the Corporation, 
shall be deemed to be a dissolution, liquidation or winding up, voluntary or involuntary, for the purposes of this paragraph (e).  

(f) Redemption.  

(i) The Series A Preferred Shares are not redeemable prior to February 12, 2027. On and after February 12, 2027, the Corporation may, at 
its option, redeem at any time all or, from time to time, part of the Series A Preferred Shares at a price per share (the “Redemption Price”), 
payable in cash, of $1,000.00, together with all accrued and unpaid dividends to and including the date fixed for redemption (the “Redemption 
Date”), without interest, to the full extent the Corporation has funds legally available therefor. The Series A Preferred Shares have no stated 
maturity and will not be subject to any sinking fund or mandatory redemption provisions.  
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(ii) Procedures of Redemption.  

(A) Notice of redemption will be given by publication in a newspaper of general circulation in the City of New York, such publication to 
be made once a week for two successive weeks commencing not less than 30 nor more than 60 days prior to the Redemption Date. Notice of 
any redemption will also be mailed by the registrar, postage prepaid, not less than 30 nor more than 60 days prior to the Redemption Date, 
addressed to each holder of record of the Series A Preferred Shares to be redeemed at the address set forth in the share transfer records of the 
registrar. No failure to give such notice or any defect therein or in the mailing thereof shall affect the validity of the proceedings for the 
redemption of any Series A Preferred Shares except as to the holder to whom the Corporation has failed to give notice or except as to the holder 
to whom notice was defective. In addition to any information required by law or by the applicable rules of any exchange upon which Series A 
Preferred Shares may be listed or admitted to trading, such notice shall state: (1) the Redemption Date; (2) the Redemption Price; (3) the 
number of Series A Preferred Shares to be redeemed; (4) the place or places where certificates for such shares are to be surrendered for 
payment of the Redemption Price; and (5) that dividends on the Series A Preferred Shares to be redeemed will cease to accrue on the 
Redemption Date. If fewer than all of the Series A Preferred Shares held by any holder are to be redeemed, the notice mailed to such holder 
shall also specify the number of Series A Preferred Shares to be redeemed from such holder.  

(B) If notice has been published and mailed in accordance with subparagraph (f)(ii)(A) above and provided that on or before the 
Redemption Date specified in such notice all funds necessary for such redemption shall have been irrevocably set aside by the Corporation, 
separate and apart from its other funds in trust for the benefit of the holders of the Series A Preferred Shares so called for redemption, so as to 
be, and to continue to be available therefor, then, from and after the Redemption Date, dividends on the Series A Preferred Shares so called for 
redemption shall cease to accrue, and said shares shall no longer be deemed to be outstanding and shall not have the status of Series A 
Preferred Shares and all rights of the holders thereof as holders of such shares (except the right to receive the Redemption Price) shall cease. 
Upon surrender, in accordance with such notice, of the certificates for any Series A Preferred Shares so redeemed (properly endorsed or 
assigned for transfer, if the Corporation shall so require and the notice shall so state), such Series A Preferred Shares shall be redeemed by the 
Corporation at the Redemption Price. In case fewer than all the Series A Preferred Shares represented by any such certificate are redeemed, a 
new certificate or certificates shall be issued presenting the unredeemed Series A Preferred Shares without cost to the holder thereof.  

(C) Any funds deposited with a bank or trust company for the purpose of redeeming Series A Preferred Shares shall be irrevocable except 
that: (1) the Corporation shall be entitled to receive from such bank or trust company the interest or other earnings, if any, earned on any money 
so deposited in trust, and the holders of any shares redeemed shall have no claim to such interest or other earnings; and (2) any balance of 
monies so deposited by the Corporation and unclaimed by the holders of the Series A Preferred Shares entitled thereto at the expiration of two 
years from the applicable Redemption Date shall be repaid, together with any interest or other earnings earned thereon, to the Corporation, and 
after any such repayment, the holders of the shares entitled to the funds so repaid to the Corporation shall look only to the Corporation for 
payment without interest or other earnings.  
   

7  



(D) No Series A Preferred Shares may be redeemed except from proceeds from the sale of other capital stock of the Corporation, 
including but not limited to Common Stock, preferred stock, depositary shares, interests, participations or other ownership interests (however 
designated) and any rights (other than debt securities convertible into or exchangeable for equity securities) or options to purchase any of the 
foregoing.  

(E) Unless full cumulative dividends on all Series A Preferred Shares shall have been or contemporaneously are declared and paid or 
declared and a sum sufficient for the payment thereof set apart for payment for all past Dividend Periods and the then current Dividend Period, 
no Series A Preferred Shares shall be redeemed or purchased or otherwise acquired directly or indirectly (except by conversion into or 
exchange for Junior Shares); provided, however, that the foregoing shall not prevent the redemption of Series A Preferred Shares to preserve 
the Corporation’s REIT status or the purchase or acquisition of Series A Preferred Shares pursuant to a purchase or exchange offer made on the 
same terms to holders of all outstanding Series A Preferred Shares.  

(F) If the Redemption Date is after a Record Date and before the related Dividend Payment Date, the dividend payable on such Dividend 
Payment Date shall be paid to the holder in whose name the Series A Preferred Shares to be redeemed are registered at the close of business on 
such Record Date notwithstanding the redemption thereof between such Record Date and the related Dividend Payment Date or the 
Corporation’s default in the payment of the dividend due. Except as provided above, the Corporation will make no payment or allowance for 
unpaid dividends, whether or not in arrears, on Series A Preferred Shares to be redeemed.  

(G) In case of redemption of less than all Series A Preferred Shares at the time outstanding, the Series A Preferred Shares to be redeemed 
shall be selected pro rata from the holders of record of such shares in proportion to the number of Series A Preferred Shares held by such 
holders (with adjustments to avoid redemption of fractional shares) or by any other equitable method determined by the Corporation.  

(g) Voting Rights. Except as required by law, and as set forth below, the holders of the Series A Preferred Shares shall not be entitled to 
vote at any meeting of the stockholders for election of Directors or for any other purpose or otherwise to participate in any action taken by the 
Corporation or the stockholders thereof, or to receive notice of any meeting of stockholders.  

(i) Whenever dividends on any Series A Preferred Shares shall be in arrears for six or more quarterly periods, whether or not such 
quarterly periods are consecutive, the holders of such Series A Preferred Shares (voting separately as a class with all other series of preferred 
stock upon which like voting rights have been conferred and are exercisable) will be entitled to vote for the election of two additional Directors 
of the Corporation at a special meeting called by the holders of record of at least ten percent (10%) of the Series A Preferred Shares or the 
holders of any other series of preferred stock so in arrears (unless such request is received less than 90 days before the date fixed for the next 
annual or special meeting of the stockholders) or at the  
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next annual meeting of stockholders, and at each subsequent annual meeting until all dividends accumulated on such Series A Preferred Shares 
for the past Dividend Periods and the then current Dividend Period shall have been fully paid or declared and a sum sufficient for the payment 
thereof set aside for payment. In such case, the entire Board of Directors of the Corporation will be increased by two Directors.  

(ii) So long as any Series A Preferred Shares remain outstanding, the Corporation shall not, without the affirmative vote or consent of the 
holders of at least two-thirds of the Series A Preferred Shares outstanding at the time, given in person or by proxy, either in writing or at a 
meeting (such series voting separately as a class), (A) authorize or create, or increase the authorized or issued amount of, any class or series of 
shares of capital stock ranking prior to the Series A Preferred Shares with respect to the payment of dividends or the distribution of assets upon 
liquidation, dissolution or winding up or reclassify any authorized capital stock of the Corporation into such shares, or create, authorize or issue 
any obligation or security convertible into or evidencing the right to purchase any such shares; or (B) amend, alter or repeal the provisions of 
the Corporation’s Articles of Incorporation, including this Amendment, whether by merger, consolidation or otherwise (an “Event”), so as to 
materially and adversely affect any right, preference, privilege or voting power of the Series A Preferred Shares or the holders thereof; 
provided, however, with respect to the occurrence of any of the Events set forth in (B) above, so long as the Series A Preferred Shares remain 
outstanding with the terms thereof materially unchanged, taking into account that upon the occurrence of an Event, the Corporation may not be 
the surviving entity, the occurrence of any such Event shall not be deemed to materially and adversely affect such rights, preferences, privileges 
or voting power of holders of Series A Preferred Shares and provided further that (X) any increase in the amount of the authorized preferred 
stock or the creating or issuance of any other series of preferred stock, or (Y) any increase in the amount of authorized Series A Preferred 
Shares or any other series of preferred stock, in each case ranking on a parity with or junior to the Series A Preferred Shares with respect to 
payment of dividends or the distribution of assets upon liquidation, dissolution or winding up, shall not be deemed to materially and adversely 
affect such rights, preferences, privileges or voting powers.  

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be 
required shall be effected, all outstanding Series A Preferred Shares shall have been redeemed or called for redemption and sufficient funds 
shall have been deposited in trust to effect such redemption.  

(iii) On each matter submitted to a vote of the holders of Series A Preferred Shares in accordance with this paragraph (g), or as otherwise 
required by law, each Series A Preferred Share shall be entitled to one vote. With respect to each Series A Preferred Share, the holder thereof 
may designate a proxy, with each such proxy having the right to vote on behalf of the holder.  

(h) Conversion. The Series A Preferred Shares are not convertible into or exchangeable for an other property or securities of the 
Corporation.  
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Section 5.9. 8% Series B Cumulative Redeemable Preferred Shares .  

(a) Title. The series of Preferred Stock is hereby designated as the “8% Series B Cumulative Redeemable Preferred Shares” (the “Series 
B Preferred Shares”).  

(b) Number. The maximum number of authorized shares of the Series B Preferred Shares shall be 6,900,000.  

(c) Relative Seniority. In respect of rights to receive dividends and to participate in distributions of payments in the event of any 
liquidation, dissolution or winding up of the Corporation, the Series B Preferred Shares shall rank (i) senior to the Common Stock and any 
other class or series of shares of the Corporation ranking, as to dividends and upon liquidation, junior to the Series B Preferred Shares 
(collectively, “Junior Shares”) and (ii)  pari passu with the Corporation’s 8 5/8% Series A Cumulative Redeemable Preferred Shares and any 
other class or series of shares of the Corporation ranking, as to dividends and upon liquidation, pari passu with the Series B Preferred Shares.  

(d) Dividends.  

(i) The holders of the then outstanding Series B Preferred Shares shall be entitled to receive, when and as declared by the Board of 
Directors out of any funds legally available therefor, cumulative dividends at the rate of 8% of the $25.00 per share liquidation preference per 
annum of the Series B Preferred Shares (equivalent to $2.00 per share). Such dividends shall accrue and be cumulative from the date of original 
issuance and shall be payable quarterly in arrears in cash on March 15, June 15, September 15 and December 15 of each year or, if not a 
Business Day (as hereinafter defined), the next succeeding Business Day, commencing December 15, 1997 (each such day being hereafter 
called a “Dividend Payment Date” and each period beginning on the day next following a Dividend Payment Date and ending on the next 
following Dividend Payment Date being hereinafter called a “Dividend Period”). Dividends shall be payable to holders of record as they appear 
in the share records of the Corporation at the close of business on the applicable record date (the “Record Date”), which shall be the first day of 
the calendar month in which the applicable Dividend Payment Date falls on or such other date designated by the Board of Directors of the 
Corporation for the payment of dividends that is not more than 30 nor less than 10 days prior to such Dividend Payment Date. The amount of 
any dividend payable for any Dividend Period shorter than a full Dividend Period shall be prorated and computed on the basis of a 360-day 
year of twelve 30-day months.  

“Business Day” shall mean any day, other than a Saturday or Sunday, that is neither a legal holiday nor a day on which banking 
institutions in New York City are authorized or required by law, regulation or executive order to close.  

(ii) The amount of any dividends accrued on any Series B Preferred Shares at any Dividend Payment Date shall be the amount of any 
unpaid dividends accumulated thereon, to and including such Dividend Payment Date, whether or not earned or declared, and the amount of 
dividends accrued on any Series B Preferred Shares at any date other than a Dividend Payment Date shall be equal to the sum of the amount of 
any unpaid dividends accumulated  
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thereon, to and including the last preceding Dividend Payment Date, whether or not earned or declared, plus an amount calculated on the basis 
of the annual dividend rate for the period after such last preceding Dividend Payment Date to and including the date as of which the calculation 
is made based on a 360-day year of twelve 30-day months. When dividends are not paid in full upon the Series B Preferred Shares (or a sum 
sufficient for such full payment is not set apart therefor), all dividends declared upon Series B Preferred Shares and any other series of 
preferred stock ranking on a parity as to dividends with the Series B Preferred Shares shall be declared pro rata so that the amount of dividends 
declared per share on the Series B Preferred Shares and such other series of preferred stock shall in all cases bear to each other the same ratio 
that accrued dividends per share on the shares of Series B Preferred Shares and such other series of preferred stock bear to each other.  

Except as provided in the immediately preceding paragraph, unless full cumulative dividends on the Series B Preferred Shares have been 
or contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof set apart for payment of the Series B 
Preferred Shares for all past dividend periods and the then current dividend period, (A) no dividends shall be declared or paid or set apart for 
payment on the preferred stock of the Corporation ranking, as to dividends, on a parity with or junior to the Series B Preferred Shares for any 
period, and (B) no dividends (other than in Junior Shares) shall be declared or paid or set aside for payment or other distribution or shall be 
declared or made upon the Junior Shares or any other capital stock of the corporation ranking on a parity with the Series B Preferred Shares as 
to dividends or upon liquidation (“Parity Shares”), nor shall any Junior Shares or any Parity Shares be redeemed, purchased or otherwise 
acquired for any consideration (or any moneys be paid to or made available for a sinking fund for the redemption of any Junior Shares or Parity 
Shares) by the Corporation (except by conversion into or exchange for Junior Shares).  

(iii) Except as provided in this paragraph (d), the Series B Preferred Shares will not be entitled to any dividends in excess of full 
cumulative dividends as described above and shall not be entitled to participate in the earnings or assets of the Corporation, and no interest, or 
sum of money in lieu of interest, shall be payable in respect of any dividend payment or payments on the Series B Preferred Shares which may 
be in arrears.  

(iv) Any dividend payment made on the Series B Preferred Shares shall be first credited against the earliest accrued but unpaid dividend 
due with respect to such shares which remains payable.  

(v) If, for any taxable year, the Corporation elects to designate as “capital gain dividends” (as defined in Section 857 of the Internal 
Revenue Code of 1986, as amended (the “Code”)), any portion (the “Capital Gains Amount”) of the dividends, within the meaning of 
Section 316 of the Code, paid or made available for the year to holders of all classes of shares (the “Total Dividends”), then the portion of the 
Capital Gains Amount that shall be allocated to the holders of the Series B Preferred Shares shall equal (A) the Capital Gains Amount 
multiplied by (B) a fraction that is equal to (1) the total dividends paid, within the meaning of Section 316 of the Code, or made available to the 
holders of the Series B Preferred Shares for the year over (2) the Total Dividends.  
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(vi) No dividends on the Series B Preferred Shares shall be authorized by the Board of Directors or be paid or set apart for payment by 
the Corporation at such time as the terms and provisions of any agreement of the Corporation, including any agreement relating to its 
indebtedness, prohibit such authorization, payment or setting apart for payment or provides that such authorization, payment or setting apart for 
payment would constitute a breach thereof or a default thereunder, or if such authorization or payment shall be restricted or prohibited by law. 
Notwithstanding the foregoing, dividends on the Series B Preferred Shares will accrue and be cumulative from the date of original issue thereof 
whether or not the Corporation has earnings, whether or not there are funds legally available for the payment of such dividends and whether or 
not such dividends are authorized.  

(e) Liquidation Rights.  

(i) Upon the voluntary or involuntary dissolution, liquidation or winding up of the Corporation, the holders of the Series B Preferred 
Shares then outstanding shall be entitled to receive and to be paid out of the assets of the Corporation legally available for distribution to its 
stockholders, before any payment or distribution shall be made to the holders of Common Stock or any other capital stock of the Corporation 
ranking junior to the Series B Preferred Shares as to liquidation rights, a liquidation preference of $25.00 per share, plus accrued and unpaid 
dividends thereon to the date of such liquidation, dissolution or winding up.  

(ii) After the payment to the holders of the Series B Preferred Shares of the full liquidating distributions provided for in this paragraph 
(e), no holder of the Series B Preferred Shares, as such, shall have any right or claim to any of the remaining assets of the Corporation.  

(iii) If, upon any voluntary or involuntary dissolution, liquidation, or winding up of the Corporation, the amounts payable with respect to 
the preference value of the Series B Preferred Shares and any other shares of the Corporation ranking as to any such distribution on a parity 
with the Series B Preferred Shares are not paid in full, the holders of the Series B Preferred Shares and of such other shares will share ratably in 
any such distribution of assets of the Corporation in proportion to the full respective liquidating distributions to which they are entitled.  

(iv) Neither the sale, lease, transfer or conveyance of all or substantially all of the property or business of the Corporation, nor the merger 
or consolidation of the Corporation into or with any other entity or the merger or consolidation of any other entity into or with the Corporation, 
shall be deemed to be a dissolution, liquidation or winding up, voluntary or involuntary, for the purposes of this paragraph (e).  

(f) Redemption.  

(i) The Series B Preferred Shares are not redeemable prior to September 25, 2002. On and after September 25, 2002, the Corporation 
may, at its option, redeem at any time all or, from time to time, part of the Series B Preferred Shares at a price per share (the “Redemption 
Price”), payable in cash, of $25.00, together with all accrued and unpaid dividends to and including the date fixed for redemption (the 
“Redemption Date”), without interest, to the full  
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extent the Corporation has funds legally available therefor. The Series B Preferred Shares have no stated maturity and will not be subject to any 
sinking fund or mandatory redemption provisions.  

(ii) Procedures of Redemption.  

(A) Notice of redemption will be given by publication in a newspaper of general circulation in the City of New York, such publication to 
be made once a week for two successive weeks commencing not less than 30 nor more than 60 days prior to the Redemption Date. Notice of 
any redemption will also be mailed by the registrar, postage prepaid, not less than 30 nor more than 60 days prior to the Redemption Date, 
addressed to each holder of record of the Series B Preferred Shares to be redeemed at the address set forth in the share transfer records of the 
registrar. No failure to give such notice or any defect therein or in the mailing thereof shall affect the validity of the proceedings for the 
redemption of any Series B Preferred Shares except as to the holder to whom the Corporation has failed to give notice or except as to the holder 
to whom notice was defective. In addition to any information required by law or by the applicable rules of any exchange upon which Series B 
Preferred Shares may be listed or admitted to trading, such notice shall state: (1) the Redemption Date; (2) the Redemption Price; (3) the 
number of Series B Preferred Shares to be redeemed; (4) the place or places where certificates for such shares are to be surrendered for 
payment of the Redemption Price; and (5) that dividends on the Series B Preferred Shares to be redeemed will cease to accrue on the 
Redemption Date. If fewer than all of the Series B Preferred Shares held by any holder are to be redeemed, the notice mailed to such holder 
shall also specify the number of Series B Preferred Shares to be redeemed from such holder.  

(B) If notice has been published and mailed in accordance with subparagraph (f)(ii)(A) above and provided that on or before the 
Redemption Date specified in such notice all funds necessary for such redemption shall have been irrevocably set aside by the Corporation, 
separate and apart from its other funds in trust for the benefit of the holders of the Series B Preferred Shares so called for redemption, so as to 
be, and to continue to be available therefor, then, from and after the Redemption Date, dividends on the Series B Preferred Shares so called for 
redemption shall cease to accrue, and said shares shall no longer be deemed to be outstanding and shall not have the status of Series B Preferred 
Shares and all rights of the holders thereof as holders of such shares (except the right to receive the Redemption Price) shall cease. Upon 
surrender, in accordance with such notice, of the certificates for any Series B Preferred Shares so redeemed (properly endorsed or assigned for 
transfer, if the Corporation shall so require and the notice shall so state), such Series B Preferred Shares shall be redeemed by the Corporation 
at the Redemption Price. In case fewer than all the Series B Preferred Shares represented by any such certificate are redeemed, a new certificate 
or certificates shall be issued representing the unredeemed Series B Preferred Shares without cost to the holder thereof.  

(C) Any funds deposited with a bank or trust company for the purpose of redeeming Series B Preferred Shares shall be irrevocable except 
that: (1) the Corporation shall be entitled to receive from such bank or trust company the interest or other earnings, if any, earned on any money 
so deposited in trust, and the holders of any shares redeemed shall have no claim to such interest or other earnings; and (2) any balance of 
monies so deposited by the Corporation and  
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unclaimed by the holders of the Series B Preferred Shares entitled thereto at the expiration of two years from the applicable Redemption Date 
shall be repaid, together with any interest or other earnings earned thereon, to the Corporation, and after any such repayment, the holders of the 
shares entitled to the funds so repaid to the Corporation shall look only to the Corporation for payment without interest or other earnings.  

(D) Except for any portion of the Redemption Price consisting of accrued and unpaid dividends, no Series B Preferred Shares may be 
redeemed except from proceeds from the sale of other capital stock of the Corporation, including but not limited to Common Stock, preferred 
stock, depositary shares, interests, participations or other ownership interests (however designated) and any rights (other than debt securities 
convertible into or exchangeable for equity securities) or options to purchase any of the foregoing.  

(E) Unless full cumulative dividends on all Series B Preferred Shares shall have been or contemporaneously are declared and paid or 
declared and a sum sufficient for the payment thereof set apart for payment for all past Dividend Periods and the then current Dividend Period, 
no Series B Preferred Shares shall be redeemed or purchased or otherwise acquired directly or indirectly (except by conversion into or 
exchange for Junior Shares); provided, however, that the foregoing shall not prevent the redemption of Series B Preferred Shares to preserve 
the Corporation’s REIT status or the purchase or acquisition of Series B Preferred Shares pursuant to a purchase or exchange offer made on the 
same terms to holders of all outstanding Series B Preferred Shares.  

(F) If the Redemption Date is after a Record Date and before the related Dividend Payment Date, the dividend payable on such Dividend 
Payment Date shall be paid to the holder in whose name the Series B Preferred Shares to be redeemed are registered at the close of business on 
such Record Date notwithstanding the redemption thereof between such Record Date and the related Dividend Payment Date or the 
Corporation’s default in the payment of the dividend due. Except as provided above, the Corporation will make no payment or allowance for 
unpaid dividends, whether or not in arrears, on Series B Preferred Shares to be redeemed.  

(G) In case of redemption of less than all Series B Preferred Shares at the time outstanding, the Series B Preferred Shares to be redeemed 
shall be selected pro rata from the holders of record of such shares in proportion to the number of Series B Preferred Shares held by such 
holders (with adjustments to avoid redemption of fractional shares) or by any other equitable method determined by the Corporation.  

(g) Voting Rights. Except as required by law, and as set forth below, the holders of the Series B Preferred Shares shall not be entitled to 
vote at any meeting of the stockholders for election of Directors or for any other purpose or otherwise to participate in any action taken by the 
Corporation or the stockholders thereof, or to receive notice of any meeting of stockholders.  

(i) Whenever dividends on any Series B Preferred Shares shall be in arrears for six or more quarterly periods, whether or not such 
quarterly periods are consecutive, the holders of such Series B Preferred Shares (voting separately as a class with all other series of preferred 
stock upon which like voting rights have been conferred and are exercisable) will be entitled to  
   

14  



vote for the election of two additional Directors of the Corporation at a special meeting called by the holders of record of at least ten percent 
(10%) of the Series B Preferred Shares or the holders of any other series of preferred stock so in arrears (unless such request is received less 
than 90 days before the date fixed for the next annual or special meeting of the stockholders) or at the next annual meeting of stockholders, and 
at each subsequent annual meeting until all dividends accumulated on such Series B Preferred Shares for the past Dividend Periods and the 
then current Dividend Period shall have been fully paid or declared and a sum sufficient for the payment thereof set aside for payment. In such 
case, the entire Board of Directors of the Corporation will be increased by two Directors.  

(ii) So long as any Series B Preferred Shares remain outstanding, the Corporation shall not, without the affirmative vote or consent of the 
holders of at least two-thirds of the Series B Preferred Shares outstanding at the time, given in person or by proxy, either in writing or at a 
meeting (such series voting separately as a class), (A) authorize or create, or increase the authorized or issued amount of, any class or series of 
shares of capital stock ranking prior to the Series B Preferred Shares with respect to the payment of dividends or the distribution of assets upon 
liquidation, dissolution or winding up or reclassify any authorized capital stock of the Corporation into such shares, or create, authorize or issue 
any obligation or security convertible into or evidencing the right to purchase any such shares; or (B) amend, alter or repeal the provisions of 
the Corporation’s Articles of Incorporation, including this Amendment, whether by merger, consolidation or otherwise (an “Event”), so as to 
materially and adversely affect any right, preference, privilege or voting power of the Series B Preferred Shares or the holders thereof; 
provided, however , with respect to the occurrence of any of the Events set forth in (B) above, so long as the Series B Preferred Shares remain 
outstanding with the terms thereof materially unchanged, taking into account that upon the occurrence of an Event, the Corporation may not be 
the surviving entity, the occurrence of any such Event shall not be deemed to materially and adversely affect such rights, preferences, privileges 
or voting power of holders of Series B Preferred Shares and provided further that (x) any increase in the amount of the authorized preferred 
stock or the creating or issuance of any other series of preferred stock, or (y) any increase in the amount of authorized Series B Preferred Shares 
or any other series of preferred stock, in each case ranking on a parity with or junior to the Series B Preferred Shares with respect to payment of 
dividends or the distribution of assets upon liquidation, dissolution or winding up, shall not be deemed to materially and adversely affect such 
rights, preferences, privileges or voting powers.  

The foregoing voting provisions will not apply if, at or prior to the time when the act with respect to which such vote would otherwise be 
required shall be effected, all outstanding Series B Preferred Shares shall have been redeemed or called for redemption and sufficient funds 
shall have been deposited in trust to effect such redemption.  

(iii) On each matter submitted to a vote of the holders of Series B Preferred Shares in accordance with this paragraph (g), or as otherwise 
required by law, each Series B Preferred Share shall be entitled to one vote. With respect to each Series B Preferred Share, the holder thereof 
may designate a proxy, with each such proxy having the right to vote on behalf of the holder.  
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(h) Conversion. The Series B Preferred Shares are not convertible into or exchangeable for an other property or securities of the 
Corporation.  

ARTICLE VI  

REIT Provisions  

Section 6.1. Definitions . The following terms shall have the following meanings:  

(a) “Acquire” shall mean the acquisition of Beneficial Ownership of shares of capital stock of the Corporation by any means including, 
without limitation, acquisition pursuant to the exercise of any option, warrant, pledge or other security interest or similar right to acquire shares, 
but shall not include the acquisition of any such rights unless, as a result, the acquiror would be considered a Beneficial Owner, as defined 
below.  

(b) “Beneficial Ownership” shall mean ownership of capital stock of the Corporation by a Person who would be treated as an owner of 
such shares of capital stock either directly or indirectly under Section 542(a)(2) of the Code, taking into account, for this purpose, constructive 
ownership determined under Section 544 of the Code, as modified by Section 856(h)(1)(B) of the Code (except where expressly provided 
otherwise). The terms “Beneficial Owner,” “Beneficially Owns” and “Beneficially Owned” shall have the correlative meanings.  

(c) “Code” shall mean the Internal Revenue Code of 1986, as amended.  

(d) “Initial Public Offering” means the sale of shares of Common Stock pursuant to the Corporation’s first effective registration statement 
for such Common Stock filed under the Securities Act of 1933, as amended.  

(e) “Ownership Limit” shall mean 9.8% of the outstanding capital stock of the Corporation.  

(f) “Person” shall mean an individual, corporation, partnership, estate, trust (including a trust qualified under Section 401(a) or 501(c)(17) 
of the Code), a portion of a trust permanently set aside for or to be used exclusively for the purposes described in Section 642(c) of the Code, 
association, private foundation within the meaning of Section 509(a) of the Code, joint stock company or other entity and also includes a group 
as that term is used for purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as amended; but does not include an underwriter 
that participates in a public offering of the Common Stock for a period of 90 days following the purchase by such underwriter of the Common 
Stock.  

(g) “REIT” shall mean a Real Estate Investment Trust under Section 856 of the Code.  

(h) “Redemption Price” shall mean the lower of (i) the price paid by the transferee from whom shares are being redeemed and (ii) the 
average of the last reported sales prices on the New York Stock Exchange of the class of capital stock to be redeemed on the ten trading days 
immediately preceding the date fixed for redemption by the Board of Directors, or if such capital  
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stock is not then traded on the New York Stock Exchange, the average of the last reported sales prices of such capital stock on the ten trading 
days immediately preceding the relevant date as reported on any exchange or quotation system over which such capital stock may be traded, or 
if such capital stock is not then traded over any exchange or quotation system, then the price determined in good faith by the Board of Directors 
of the Corporation as the fair market value of shares of such capital stock on the relevant date. The Redemption Price may, at the option of the 
Corporation, be paid in the form of Units. If the shares to be redeemed are shares of Common Stock, the number of Units to be paid shall equal 
the number of shares redeemed divided by the Conversion Factor, as that term is defined in the Partnership Agreement of Highwoods Realty 
Limited Partnership, a North Carolina limited partnership, as effective on the date of the Initial Public Offering. If the shares to be redeemed 
are not shares of Common Stock, the number of Units to be paid shall be the number determined in good faith by the Board of Directors of the 
Corporation to be equal to the value of the shares to be redeemed.  

(i) “Restriction Termination Date” shall mean the first day after the date of the Initial Public Offering on which the Board of Directors 
and the stockholders of the Corporation determine pursuant to Section 6.10 of these Articles of Incorporation that it is no longer in the best 
interests of the Corporation to attempt to, or continue to, qualify as a REIT.  

(j) “Transfer” shall mean any sale, transfer, gift, assignment, devise or other disposition of capital stock or the right to vote or receive 
dividends on capital stock (including (i) the granting of any option or entering into any agreement for the sale, transfer or other disposition of 
capital stock or the right to vote or receive dividends on capital stock or (ii) the sale, transfer, assignment or other disposition or grant of any 
securities or rights convertible into or exchangeable for capital stock, or the right to vote or receive dividends on capital stock), whether 
voluntary or involuntary, whether of record or beneficially and whether by operation of law or otherwise.  

(k) “Units” shall mean limited partnership interests in Highwoods Realty Limited Partnership, a North Carolina limited partnership.  

Section 6.2. Restrictions .  

(a) Except as provided in Section 6.8, during the period commencing on the date of the Initial Public Offering and prior to the Restriction 
Termination Date: (i) no Person shall Acquire any shares of capital stock if, as a result of such acquisition, such Person shall Beneficially Own 
shares of capital stock in excess of the Ownership Limit; (ii) no Person shall Acquire any shares of capital stock if, as a result of such 
acquisition, the capital stock would be directly or indirectly owned by less than 100 Persons (determined without reference to the rules of 
attribution under Section 544 of the Code); and (iii) no Person shall Acquire any shares if, as a result of such acquisition, the Corporation 
would be “closely held” within the meaning of Section 856(h) of the Code.  

(b) Any Transfer that would result in a violation of the restrictions in Section 6.2(a) shall be void ab initio as to the Transfer of such 
shares of capital stock that would cause the violation of the applicable restriction in Section 6.2(a), and the intended transferee shall acquire no 
rights in such shares of capital stock.  
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Section 6.3. Remedies for Breach .  

(a) If the Board of Directors or a committee thereof shall at any time determine in good faith that a Transfer has taken place that falls 
within the scope of Section 6.2(b) or that a Person intends to Acquire Beneficial Ownership of any shares of the Corporation that will result in 
violation of Section 6.2(a) or Section 6.2(b) (whether or not such violation is intended), the Board of Directors or a committee thereof shall 
take such action as it or they deem advisable to refuse to give effect to or to prevent such Transfer, including, but not limited to, refusing to 
give effect to such Transfer on the books of the Corporation or instituting proceedings to enjoin such Transfer.  

(b) Without limitation to Section 6.2(b) and 6.3(a), any purported transferee of shares acquired in violation of Section 6.2 shall, if it shall 
be deemed to have received any shares, be deemed to have acted as agent on behalf of the Corporation in acquiring such of the shares as result 
in a violation of Section 6.2 and shall be deemed to hold such shares in trust on behalf and for the benefit of the Corporation. The transferee 
shall have no right to receive dividends or other distributions with respect to such shares, and shall have no right to vote such shares. Such 
transferee shall have no claim, cause of action, or any other recourse whatsoever against a transferor of shares acquired in violation of 
Section 6.2. The transferee’s sole right with respect to such shares shall be to receive at the Corporation’s sole and absolute discretion, either 
(i) consideration for such shares upon the resale of the shares as directed by the Corporation pursuant to Section 6.3(c) or (ii) the Redemption 
Price pursuant to Section 6.3(c).  

(c) The Board of Directors shall, within six months after receiving notice of a Transfer that violates Section 6.2(a), either (in its sole and 
absolute discretion) (i) direct the transferee of such shares to sell all shares held in trust for the Corporation pursuant to Section 6.3(b) for cash 
in such manner as the Board of Directors directs or (ii) to the extent permissible under Maryland law, redeem such shares for the Redemption 
Price within such six-month period on such date as the Board of Directors may determine. If the Board of Directors directs the transferee to sell 
the shares, the transferee shall receive such proceeds as trustee for the Corporation and pay the Corporation out of the proceeds of such sale all 
expenses incurred by the Corporation in connection with such sale plus any remaining amount of such proceeds that exceeds the amount paid 
by the transferee for the shares, and the transferee shall be entitled to retain only any proceeds in excess of such amounts required to be paid to 
the Corporation.  

Section 6.4. Notice of Restricted Transfer . Any Person who acquires or attempts or intends to acquire shares in violation of Section 6.2 
shall immediately give written notice to the Corporation of such event and shall provide to the Corporation such other information as the 
Corporation may request in order to determine the effect, if any, of such Transfer or attempted or intended Transfer on the Corporation’s status 
as a REIT.  
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Section 6.5. Owners Required to Provide Information . From the date of the Initial Public Offering and prior to the Restriction 
Termination Date:  

(a) every stockholder of record of more than 5% (or such lower percentage as required by the Code or regulations promulgated 
thereunder) of the outstanding capital stock of the Corporation shall, within 30 days after December 31 of each year, give written notice to the 
Corporation stating the name and address of such record stockholder, the number of shares Beneficially Owned by it, and a description of how 
such shares are held; provided that a shareholder of record who holds outstanding capital stock of the Corporation as nominee for another 
person, which other person is required to include in gross income the dividends received on such capital stock (an “Actual Owner”), shall give 
written notice to the Corporation stating the name and address of such Actual Owner and the number of shares of such Actual Owner with 
respect to which the stockholder of record is nominee.  

(b) every Actual Owner of more than 5% (or such lower percentage as required by the Code or regulations promulgated thereunder) of 
the outstanding capital stock of the Corporation who is not a stockholder of record of the Corporation, shall within 30 days after December 31 
of each year, give written notice to the Corporation stating the name and address of such Actual Owner, the number of shares Beneficially 
Owned, and a description of how such shares are held.  

(c) each Person who is a Beneficial Owner of capital stock and each Person (including a stockholder of record) who is holding capital 
stock for a Beneficial Owner shall provide to the Corporation such information as the Corporation may request, in good faith, in order to 
determine the Corporation’s status as a REIT.  

Section 6.6. Remedies Not Limited . Subject to Section 6.12 of this Article VI, nothing contained in this Article VI shall limit the 
authority of the Board of Directors to take such other action as it deems necessary or advisable to protect the Corporation and the interests of its 
stockholders in preserving the Corporation’s status as a REIT.  

Section 6.7. Ambiguity . In the case of an ambiguity in the application of any of the provisions of this Article VI, including any definition 
contained in Section 6.1, the Board of Directors shall have the power to determine the application of the provisions of this Article VI with 
respect to any situation based on the facts known to it.  

Section 6.8. Exception . The Board of Directors may, upon receipt of either a certified copy of a ruling from the Internal Revenue Service 
or an opinion of counsel satisfactory to the Board of Directors, but shall in no case be required to, exempt a Person (the “Exempted Holder”) 
from the Ownership Limit if the ruling or opinion concludes that no Person who is an individual as defined in Section 542(a)(2) of the Code 
will, as the result of the ownership of shares by the Exempted Holder, be considered to have Beneficial Ownership of an amount of capital 
stock that will violate the Ownership Limit.  
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Section 6.9. Legend . Each certificate for capital stock of the Corporation shall bear the following legend:  

The shares of capital stock represented by this certificate are subject to restrictions on transfer for the purpose of the Corporation’s 
maintenance of its status as a Real Estate Investment Trust under the Internal Revenue Code of 1986, as amended. No Person may 
Beneficially Own shares of capital stock in excess of 9.8% of the outstanding capital stock of the Corporation. Any Person who attempts 
to Beneficially Own shares of capital stock in excess of the above limitation must immediately notify the Corporation; any shares of 
capital stock so held may be subject to mandatory redemption or sale in certain events, and acquisitions of shares of capital stock in 
excess of such limitation shall be void ab initio . A Person who attempts to Beneficially Own shares of the Corporation’s capital stock in 
violation of the ownership limitations set forth in Section 6.2 of the Amended and Restated Articles of Incorporation shall have no claim, 
cause of action, or any other recourse whatsoever against a transferor of such shares. All capitalized terms in this legend have the 
meanings defined in the Corporation’s Amended and Restated Articles of Incorporation, a copy of which, including the restrictions on 
transfer, will be sent without charge to each stockholder who so requests.  

Section 6.10. Termination of REIT Status . The Corporation shall take no action to terminate the Corporation’s status as a REIT or to 
amend the provisions of this Article VI until such time as (i) the Board of Directors adopts a resolution recommending that the Corporation 
terminate its status as a REIT or amend this Article VI, as the case may be, (ii) the Board of Directors presents the resolution at an annual or 
special meeting of the stockholders and (iii) such resolution is approved by holders of two-thirds of the issued and outstanding shares of the 
capital stock entitled to vote thereon voting together as a single class.  

Section 6.11. Severability . If any provision of this Article VI or any application of any such provision is determined to be invalid by any 
Federal or state court having jurisdiction over the issues, the validity of the remaining provisions shall not be affected and other applications of 
such provision shall be affected only to the extent necessary to comply with the determination of such court.  

Section 6.12. NYSE Settlement . Nothing in this Article VI shall preclude settlement of any transaction entered into through the facilities 
of the New York Stock Exchange.  

ARTICLE VII  

Board of Directors  

Section 7.1. Function . The business and affairs of the Corporation shall be managed by, or under the direction of, its Board of Directors. 
The Board of Directors shall consist at all times of a majority of Independent Directors, provided that upon a failure to comply with this 
requirement because of the resignation, removal or death of an Independent Director, such requirement shall not be applicable for a period of 
60 days or such longer period as may reasonably be needed to fill the vacancy with an Independent Director. An “Independent Director” shall 
be a Director who is not (i) an employee or officer of the Corporation or a  
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subsidiary or division thereof, (ii) a spouse, parent or child of, or a relative living in the same household as, a principal executive officer of the 
Corporation, or (iii) an individual member of an organization acting as an advisor, consultant, legal counsel or acting in a similar capacity that 
receives compensation on a continuing basis from the Corporation in addition to director’s fees.  

Section 7.2. Number . The number of directors that will constitute the entire Board of Directors shall be fixed by, or in the manner 
provided in, the Bylaws but shall in no event be less than three nor more than fifteen. The current number of directors is eight, and the names of 
the directors who will serve until expiration of the terms for which they have been elected and until their successors are elected and qualify are: 
Thomas W. Adler, Kay Nichols Callison, Lawrence S. Kaplan, L. Glenn Orr Jr., Gene H. Anderson, Edward J. Fritsch, Sherry A. Kellett and 
O. Temple Sloan, Jr.  

Section 7.3. Classification . The directors shall be classified, with respect to the time for which they severally hold office, into three 
classes, as nearly equal in number as possible, as shall be provided in the Bylaws of the Corporation, one class to be originally elected for a 
term expiring at the annual meeting of stockholders to be held in 1995, another class to be originally elected for a term expiring at the annual 
meeting of stockholders to be held in 1996, and another class to be originally elected for a term expiring at the annual meeting of stockholders 
to be held in 1997, with each class to hold office until its successors are elected and qualified. At each annual meeting of the stockholders of the 
Corporation, the date of which shall be fixed by or pursuant to the Bylaws of the Corporation, the successors of the class of directors whose 
terms expire at the meeting shall be elected to hold office for a term expiring at the annual meeting of stockholders held in the third year 
following the year of their election. No election of directors need be by written ballot. No decrease in the number of directors constituting the 
Board of Directors shall shorten the term of any incumbent director.  

Notwithstanding the preceding paragraph, at each annual meeting of stockholders beginning at the annual meeting of stockholders in 
2009, directors shall be elected to hold office until the next annual meeting of stockholders and until their successors are elected and qualify; 
provided, however, that the unexpired terms of directors elected on or before May 15, 2008 shall be unaffected and such directors shall serve 
until expiration of the term for which they have been elected and until their successors are elected and qualify. Directors may be re-elected any 
number of times.  

Section 7.4. Vacancies . The stockholders may elect a successor to fill a vacancy on the Board of Directors that results from the removal 
of a director. Newly created directorships resulting from any increase in the number of directors may be filled by a majority of the Board of 
Directors, or as otherwise provided in the Bylaws, and any vacancies on the Board of Directors resulting from any cause other than an increase 
in the number of directors may be filled by the affirmative vote of a majority of the remaining directors then in office, even though less than a 
quorum of the Board of Directors, or by a sole remaining director, or as otherwise provided in the Bylaws. Any director elected by directors in 
accordance with the preceding sentence shall hold office until the next annual meeting of the Corporation, at which time a successor shall be 
elected to fill the remaining term of the position filled by such director.  
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Section 7.5. Removal . Any director may be removed from office only for cause and only by the affirmative vote of the holders of two-
thirds of the shares of capital stock of the Corporation outstanding and entitled to vote in the election of directors voting together as a group. 
For purposes of this Section 7.5, “cause” shall mean the wilful and continuous failure of a director to substantially perform such director’s 
duties for the Corporation (other than any such failure resulting from temporary incapacity due to physical or mental illness) or the wilful 
engaging by a director in gross misconduct materially and demonstrably injurious to the Corporation.  

Section 7.6. Powers . The enumeration and definition of particular powers of the Board of Directors included in the foregoing shall in no 
way be limited or restricted by reference to or inference from the terms of any other clause of this or any other Article of these Amended and 
Restated Articles of Incorporation, or construed as or deemed by inference or otherwise in any manner to exclude or limit the powers conferred 
upon the Board of Directors under the Maryland Corporations and Associations Article as now or hereafter in force.  

ARTICLE VIII  

Liability  

The liability of the directors and officers of the Corporation to the Corporation and its stockholders for money damages is hereby limited 
to the fullest extent permitted by Section 5-349 of the Courts and Judicial Proceedings Article of the Annotated Code of Maryland (or its 
successor) as such provisions may be amended from time to time. No amendment of these Amended and Restated Articles of Incorporation or 
repeal of any of its provisions shall limit or eliminate the benefits provided to Directors and officers under this provision with respect to any act 
or omission that occurred prior to such amendment or repeal.  

ARTICLE IX  

Indemnification  

The Corporation shall indemnify directors, officers, agents and employees as follows: (a) the Corporation shall indemnify its Directors 
and officers, whether serving the Corporation or at its request any other entity, to the full extent required or permitted by the Maryland 
Corporations and Associations Article now or hereafter in force, including the advance of expenses under the procedures and to the full extent 
permitted by law and (b) the Corporation shall indemnify other employees and agents, whether serving the Corporation or at its request any 
other entity, to such extent as shall be authorized by the Board of Directors or the Corporation’s Bylaws and be permitted by law. The 
foregoing rights of indemnification shall not be exclusive of any other rights to which those seeking indemnification may be entitled and shall 
continue as to a person who has ceased to be a director, officer, agent or employee and shall inure to the benefit of the heirs, executors and 
administrators of such a person. The Board of Directors may take such action as is necessary to carry out these indemnification provisions and 
is expressly empowered to adopt, approve and amend from time to time such Bylaws, resolutions or contracts implementing such provisions or 
such further indemnification arrangements as may be permitted  
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by law. No amendment of these Amended and Restated Articles of Incorporation of the Corporation shall limit or eliminate the right to 
indemnification provided hereunder with respect to acts or omissions occurring prior to such amendment or repeal.  

ARTICLE X  

Voting Requirements  

Notwithstanding any provision of the General Laws of the State of Maryland requiring action to be taken or authorized by the affirmative 
vote of the holders of a designated proportion greater than a majority of the shares of capital stock of the Corporation outstanding and entitled 
to vote thereupon, such action shall, except as otherwise provided in these Amended and Restated Articles of Incorporation, be valid and 
effective if taken or authorized by the affirmative vote of the holders of a majority of the total number of shares of capital stock of the 
Corporation outstanding and entitled to vote thereupon voting together as a single class.  

ARTICLE XI  

Amendment  

The Corporation reserves the right to amend, alter or repeal any provision contained in these Amended and Restated Articles of 
Incorporation in any manner permitted by Maryland law, including any amendment changing the terms or contract rights, as expressly set forth 
in its Charter, of any of its outstanding stock by classification, reclassification or otherwise, upon the vote of the holders of a majority of the 
shares of capital stock of the Corporation outstanding and entitled to vote thereon voting together as a single class; provided that any 
amendment to Article VI, Section 7.5 of Article VII or to this Article X must be adopted by the vote of the holders of two-thirds of the shares 
of capital stock of the Corporation outstanding and entitled to vote thereon voting together as a single class. All rights conferred upon 
stockholders herein are subject to this reservation.  
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Exhibit 3.2 

AMENDED AND RESTATED BYLAWS  
OF  

HIGHWOODS PROPERTIES, INC.  

(Effective as of May 15, 2008)  

ARTICLE I  

NAME  

The name of the Corporation is Highwoods Properties, Inc.  

ARTICLE II  

OFFICES  

The Corporation shall maintain a principal office in the State of Maryland as required by law. The Corporation may also have offices at 
other places, within or without the State of Maryland, as the business of the Corporation may require.  

ARTICLE III  

STOCKHOLDERS  

Section 3.01. Annual Meeting . The annual meeting of the stockholders shall be held each year in May on such date and at such time as 
the Board of Directors designates. At each annual meeting, the stockholders shall elect the members of the Board of Directors and transact such 
other business as may be properly brought before the meeting.  

Section 3.02. Special Meetings .  

(a) Special meetings of stockholders for any purpose or purposes, described in the meeting notice, may be called by the President or 
the Chairman of the Board of Directors and shall be called by the President or the Chairman of the Board of Directors at the request in writing 
of a majority of the Directors or of stockholders entitled to cast not less than a majority of all the votes entitled to be cast at the meeting. Such a 
request shall state the purpose or purposes of the proposed meeting.  

(b) In order that the Corporation may determine the stockholders entitled to request a special meeting, the Board of Directors may 
fix a record date to determine the stockholders entitled to make such a request (the “Request Record Date”). The Request Record Date shall not 
precede the date upon which the resolution fixing the Request Record Date is adopted by the Board of Directors and shall not be more than 10 
days after the date upon which the resolution fixing the Request Record Date is adopted by the Board of Directors. Any stockholder of record 
seeking to have stockholders request a special meeting shall, by sending written notice to the Secretary of the Corporation (the “Record Date 
Request Notice” ) by  



certified or registered mail, return receipt requested, request the Board of Directors to fix a Request Record Date. The Board of Directors shall 
within 10 days after the date on which a valid Record Date Request Notice is received, adopt a resolution fixing the Request Record Date and 
shall make a public announcement of such Request Record Date. To be valid, a Record Date Request Notice shall set forth the purpose or 
purposes for which the special meeting is to be held and the matters proposed to be acted on at it, shall be signed by one or more stockholders 
of record as of the date of signature (or their agents duly authorized in a writing accompanying the Record Date Request Notice), shall bear the 
date of signature of each such stockholder (or such agent) and shall set forth all information relating to such stockholder that is required to be 
disclosed in solicitations of proxies for election of directors in an election contest (even if an election contest is not involved), or is otherwise 
required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).  

(c) In order for a stockholder or stockholders to request a special meeting, one or more written requests for a special meeting signed 
by the holders of record (or their agents duly authorized in a writing accompanying the request) as of the Request Record Date entitled to cast 
not less than a majority (the “Special Meeting Percentage”) of all of the votes entitled to be cast at such meeting (the “Special Meeting 
Request”) must be delivered to the Corporation. To be valid, the Special Meeting Request (i) shall set forth the specific purpose or purposes for 
which the special meeting is to be held and the matters proposed to be acted on at it (which shall be limited to those lawful matters set forth in 
the Record Date Request Notice received by the Corporation pursuant to paragraph (b) of this Section 3.02), (ii) shall bear the date of signature 
of each such stockholder (or such agent), (iii) shall set forth the name and address, as they appear in the Corporation’s books, of each 
stockholder signing such request (or on whose behalf the Special Meeting Request is signed), the class, series and number of all shares of stock 
of the Corporation which are owned of record and beneficially by each such stockholder, and the nominee holder for, and number of, shares 
owned by such stockholder beneficially but not of record, (iv) shall be sent to the Secretary by certified or registered mail, return receipt 
requested, and (v) shall be received by the Secretary within 60 days after the Request Record Date. Any requesting stockholder (or agent duly 
authorized in a writing accompanying the revocation or the Special Meeting Request) may revoke his or its request for a special meeting at any 
time by written revocation delivered to the Secretary.  

(d) The Secretary shall inform the requesting stockholders of the reasonably estimated cost of preparing and mailing the notice of 
meeting (including the Corporation’s proxy materials). The Corporation shall not be required to call a special meeting upon stockholder request 
unless, in addition to the documents required by paragraph (c) of this Section 3.02, the Secretary receives a written agreement signed by each 
Soliciting Stockholder (as defined below), pursuant to which each Soliciting Stockholder, jointly and severally, agrees to pay the Corporation’s 
costs of holding the special meeting, including the costs of preparing and mailing proxy materials for the Corporation’s own solicitation. For 
purposes of this paragraph (d), the following terms shall have the meanings set forth below:  

(1) “Affiliate” of any Person (as defined herein) shall mean any Person controlling, controlled by or under common control 
with such first Person.  
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(2) “Person” shall mean any individual, firm, corporation, partnership, limited liability company, joint venture, association, 
trust, unincorporated organization or other entity.  

(3) “Proxy” shall have the meaning assigned to such term in Rule 14a-1 promulgated under the Exchange Act.  

(4) “Solicitation” shall have the meaning assigned to such term in Rule 14a-1 promulgated under the Exchange Act.  

(6) “Soliciting Stockholder” shall mean, with respect to any special meeting requested by a stockholder or stockholders, any 
of the following Persons:  

(i) if the number of stockholders signing the Special Meeting Request delivered to the Corporation pursuant to 
paragraph (c) of this Section 3.02 is 10 or fewer, each stockholder signing any such request;  

(ii) if the number of stockholders signing the Special Meeting Request delivered to the Corporation pursuant to 
paragraph (c) of this Section 3.02 is more than 10, each Person who either (I) was a participant in any Solicitation of the Special Meeting 
Request or (II) at the time of the delivery to the Corporation of the documents described in paragraph (c) of this Section 3.02 had engaged or 
intended to engage in any Solicitation of Proxies for use at such special meeting (other than a Solicitation of Proxies on behalf of the 
Corporation); or  

(iii) any Affiliate of a Soliciting Stockholder, if a majority of the directors then in office determine that such Affiliate 
should be required to sign the written notice described in paragraph (c) of this Section 3.02 and/or the written agreement described in this 
paragraph (d) in order to prevent the purposes of this Section 3.02 from being evaded.  

(e) Except as provided in the following sentence, any special meeting shall be held at such hour and day as may be designated by 
whichever of the Chairman of the Board or the President shall have called such meeting. In the case of any special meeting called by the 
Chairman of the Board or the President upon the request of stockholders (a “Request Special Meeting”), such meeting shall be held at such 
hour and day as may be designated by the Board of Directors; provided, however, that the date of any Request Special Meeting shall be not 
more than 90 days after the Meeting Record Date (as defined in Section 3.05); and provided further that in the event that the directors then in 
office fail to designate an hour and date for a Request Special Meeting within 10 days after the date that a valid Special Meeting Request is 
actually received by the Corporation (the “Delivery Date”), then such meeting shall be held at 2:00 p.m. local time on the 90th day after the 
Meeting Record Date or, if such 90th day is not a Business Day (as defined below), on the first preceding Business Day. In fixing a meeting 
date for any special meeting, the Chairman of the Board, the President or the Board of Directors may consider such factors as he or it deems 
relevant within the good faith exercise of his or its business judgment, including, without limitation, the nature of the action proposed to be 
taken, the facts and circumstances surrounding any request of such meeting, and any plan of the Board of Directors to call an annual meeting or 
a special meeting for the conduct of related business.  
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The Board of Directors may revoke the notice for any Request Special Meeting in the event that the requesting stockholders fail to comply with 
the provisions of paragraph (d) of this Section 3.02.  

(f) If written revocations of the Special Meeting Request have been delivered to the Secretary and the result is that stockholders of 
record (or their agents duly authorized in writing), as of the Request Record Date, entitled to cast less than the Special Meeting Percentage have 
delivered, and not revoked, requests for a special meeting to the Secretary, the Secretary shall: (i) if the notice of meeting has not already been 
mailed, refrain from mailing the notice of the meeting and send to all requesting stockholders who have not revoked such requests written 
notice of any revocation of a request for the special meeting, or (ii) if the notice of meeting has been mailed and if the Secretary first sends to 
all requesting stockholders who have not revoked requests for a special meeting written notice of any revocation of a request for the special 
meeting and written notice of the Secretary’s intention to revoke the notice of the meeting, revoke the notice of the meeting at any time before 
10 days before the commencement of the meeting. Any request for a special meeting received after a revocation by the Secretary of a notice of 
a meeting shall be considered a request for a new special meeting.  

(g) The Corporation may engage regionally or nationally recognized independent inspectors of elections to act as an agent of the 
Corporation for the purpose of promptly performing a ministerial review of the validity of any purported Special Meeting Request received by 
the Secretary. For the purpose of permitting the inspectors to perform such review, no purported request shall be deemed to have been delivered 
to the Corporation until the earlier of (i) five Business Days following receipt by the Secretary of such purported request and (ii) such date as 
the independent inspectors certify to the Corporation that the valid requests received by the Secretary represent, as of the Request Record Date, 
stockholders of record entitled to cast not less than a majority of the votes that would be entitled to be cast at such meeting. Nothing contained 
in this paragraph (g) shall in any way be construed to suggest or imply that the Corporation or any stockholder shall not be entitled to contest 
the validity of any request, whether during or after such five Business Day period, or to take any other action (including, without limitation, the 
commencement, prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in such litigation).  

(h) For purposes of these Bylaws, “Business Day” shall mean any day other than a Saturday, a Sunday or a day on which banking 
institutions in the State of North Carolina are authorized or obligated by law or executive order to close.  

Section 3.03. Place of Meeting . Meetings of stockholders possessing voting shares shall be held at such place, within or without the State 
of Maryland, as the Board of Directors designates.  

Section 3.04. Notice of Stockholder Meetings .  

(a) Required Notice . The Secretary shall give written notice stating the place, day and hour of any annual or special stockholder 
meeting not less than 10 nor more than 90 days before the date of the meeting, either personally, by mail, by leaving it at the stockholder’s 
residence or usual place of business, or by any other means permitted by Maryland law, to each  
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stockholder of record entitled to vote at such meeting and to any other stockholder entitled by the Maryland General Corporation Law (the 
“MGCL”) or the charter of the Corporation (the “Charter”) to receive notice of the meeting. If mailed, notice shall be deemed to be effective at 
the earlier of: (1) when deposited in the United States mail, addressed to the stockholder at his address as it appears on the stock transfer books 
of the Corporation, with postage thereon prepaid; (2) on the date shown on the return receipt if sent by registered or certified mail, return 
receipt requested, and the receipt is signed by or on behalf of the addressee; or (3) when received. A single notice shall be effective as to all 
stockholders who share an address, except to the extent that a stockholder at such address objects to such single notice. Failure to give notice of 
any meeting to one or more stockholders, or any irregularity in such notice, shall not affect the validity of any meeting fixed in accordance with 
this Article III, or the validity of any proceedings at any such meeting.  

(b) Adjourned, Postponed or Cancelled Meeting . If any stockholder meeting is adjourned to a different date, time, or place, notice 
need not be given of the new date, time, and place, if the new date, time, and place is not more than 120 days after the original record date and 
is announced at the meeting before adjournment. But if a new record date for the adjourned meeting is or must be fixed, then notice must be 
given pursuant to the requirements of paragraph (a) of this Section 3.04, to those persons who are stockholders as of the new record date. The 
Corporation may postpone or cancel a meeting of stockholders by making a “public announcement” (as defined in paragraph (c)(3) of 
Section 3.11) of such postponement or cancellation prior to the meeting.  

(c) Waiver of Notice . A stockholder may waive notice of the meeting (or any notice required by the MGCL, the Charter, or these 
Bylaws), by a writing signed by the stockholder entitled to the notice, which is delivered to the Corporation (either before or after the date and 
time stated in the notice) for inclusion in the minutes or filing with the corporate records. A stockholder’s attendance at a meeting:  

(1) waives objection to lack of notice or defective notice of the meeting unless the stockholder at the beginning of the 
meeting objects to holding the meeting or transacting business at the meeting; or  

(2) waives objection to consideration of a particular matter at the meeting that is not within the purpose or purposes 
described in the meeting notice, unless the stockholder objects to considering the matter when it is presented.  

(d) Contents of Notice . The notice of each special stockholder meeting shall include a description of the purpose or purposes for 
which the meeting is called. Except as provided in this Section 3.04(d), or as provided in the Charter, or otherwise in the MGCL, the notice of 
an annual stockholder meeting need not include a description of the purpose or purposes for which the meeting is called.  

Section 3.05. Fixing of Record Date . The Board of Directors may fix, in advance, a record date not less than 10 nor more than 90 days 
before the date then fixed for the holding of any meeting of the stockholders. The record date shall not be prior to the close of business on  
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the day the record date is fixed. All persons who were holders of record of shares at such time, and no others, shall be entitled to vote at such 
meeting and any adjournment thereof. In the case of any Request Special Meeting, (i) the record date for such meeting (the “Meeting Record 
Date”) shall be not later than the 30th day after the Delivery Date and (ii) if the Board of Directors fails to fix the Meeting Record Date within 
30 days after the Delivery Date, then the close of business on such 30th day shall be the Meeting Record Date.  

Section 3.06. Quorum . The holders, present in person or represented by proxy, entitled to cast a majority of all the votes entitled to be 
cast at a meeting shall constitute a quorum for the transaction of business at the meeting. If less than a quorum is present, the chairman of the 
meeting may from time to time adjourn the meeting to another place, date, or hour until a quorum is present, whereupon the meeting may be 
held, as adjourned, without further notice except as required by law or by Section 3.04. The stockholders present either in person or by proxy, 
at a meeting which has been duly called and convened, may continue to transact business until adjournment, notwithstanding the withdrawal of 
enough stockholders to leave less than a quorum.  

Section 3.07. Voting . A plurality of all the votes cast at a meeting of stockholders duly called and at which a quorum is present shall be 
sufficient to elect a director. Each share may be voted for as many individuals as there are directors to be elected and for whose election the 
share is entitled to be voted. A majority of the votes cast at a meeting of stockholders duly called and at which a quorum is present shall be 
sufficient to approve any other matter which may properly come before the meeting, unless more than a majority of the votes cast is required 
by statute or by the Charter. Unless otherwise provided in the Charter, each stockholder at a meeting of the stockholders shall be entitled to one 
vote in person or by proxy for each share of capital stock entitled to be voted held by such stockholder. At a meeting of the stockholders, all 
questions relating to the qualifications of voters, the validity of proxies, and the acceptance or rejection of votes shall be decided by the 
presiding officer of the meeting.  

Section 3.08. Chairman of Meetings; Conduct of Meetings . The Chairman of the Board of Directors, or in his absence the Chief 
Executive Officer, or in both their absence the President, shall preside at all meetings of the stockholders. In the absence of the Chairman of the 
Board, the Chief Executive Officer and the President, the chairman of the meeting shall be elected by vote of the holders of a majority of the 
shares of capital stock entitled to be voted whose holders are present in person or represented by proxy at the meeting. The order of business 
and all other matters of procedure at any meeting of stockholders shall be determined by the chairman of the meeting. The chairman of the 
meeting may prescribe such rules, regulations and procedures and take such action as, in the discretion of the chairman and without any action 
by the stockholders, are appropriate for the proper conduct of the meeting, including, without limitation, (i) restricting admission to the time set 
for the commencement of the meeting; (ii) limiting attendance at the meeting to stockholders of record of the Corporation, their duly authorized 
proxies and other such individuals as the chairman of the meeting may determine; (iii) limiting participation at the meeting on any matter to 
stockholders of record of the Corporation entitled to vote on such matter, their duly authorized proxies and other such individuals as the 
chairman of the meeting may determine; (iv) limiting the time allotted to questions or comments by participants; (v) determining when the 
polls should be opened and closed; (vi) maintaining order and security at  
   

6  



the meeting; (vii) removing any stockholder or any other individual who refuses to comply with meeting procedures, rules or guidelines as set 
forth by the chairman of the meeting; (viii) concluding a meeting or recessing or adjourning the meeting to a later date and time and at a place 
announced at the meeting; and (ix) complying with any state and local laws and regulations concerning safety and security. Unless otherwise 
determined by the chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of 
parliamentary procedure.  

Section 3.09. Secretary of Meetings . The Secretary of the Corporation shall act as secretary of all meetings of the stockholders. In the 
absence of the Secretary, the chairman of the meeting shall appoint any other person to act as secretary of the meeting.  

Section 3.10. Proxies . At all meetings of stockholders, a stockholder may vote in person or vote by proxy that is executed by the 
stockholder or his duly authorized agent in any manner permitted by law. Such proxy or evidence of authorization of such proxy shall be filed 
with the Secretary of the Corporation or other persons authorized to tabulate votes before or at the time of the meeting. No proxy shall be valid 
after 11 months from the date of its execution unless otherwise provided in the proxy.  

Section 3.11. Advance Notice of Stockholder Nominees for Director and Other Stockholder Proposals .  

(a) Annual Meetings of Stockholders .  

(1) Nominations of individuals for election to the Board of Directors and the proposal of other business to be considered by 
the stockholders may be made at an annual meeting of stockholders (i) pursuant to the Corporation’s notice of meeting, (ii) by or at the 
direction of the Board of Directors or (iii) by any stockholder of the Corporation who was a stockholder of record both at the time of giving of 
notice by the stockholder as provided for in this Section 3.11(a) and at the time of the annual meeting, who is entitled to vote at the meeting on 
the election or the proposal of other business and who has complied with this Section 3.11(a).  

(2) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause 
(iii) of paragraph (a)(1) of this Section 3.11, the stockholder must have given timely notice thereof in writing to the Secretary of the 
Corporation and such other business must otherwise be a proper matter for action by the stockholders. To be timely, a stockholder’s notice 
shall set forth all information required under this Section 3.11 and shall be delivered to the Secretary at the principal executive office of the 
Corporation not earlier than the 150th day nor later than 5:00 p.m., Eastern Time, on the 120th day prior to the first anniversary of the date of 
the proxy statement for the preceding year’s annual meeting; provided, however, that in the event that the date of the annual meeting is 
advanced or delayed by more than 30 days from the first anniversary of the date of the preceding year’s annual meeting, notice by the 
stockholder to be timely must be so delivered not earlier than the 150th day prior to the date of such annual meeting and not later than 5:00 
p.m., Eastern Time, on the later of the 120th day prior to the date of such annual meeting or the 10th day following the day on which public 
announcement of the date of such meeting is first made. The  
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public announcement of a postponement or adjournment of an annual meeting shall not commence a new time period for the giving of a 
stockholder’s notice as described above. Such stockholder’s notice shall set forth (i) as to each individual whom the stockholder proposes to 
nominate for election or reelection as a director, (A) the name, age, business address and residence address of such individual, (B) the class, 
series and number of any shares of stock of the Corporation that are beneficially owned by such individual, (C) the date such shares were 
acquired and the investment intent of such acquisition and (D) all other information relating to such individual that is required to be disclosed 
in solicitations of proxies for election of directors in an election contest (even if an election contest is not involved), or is otherwise required, in 
each case pursuant to Regulation 14A (or any successor provision) under the Exchange Act and the rules thereunder (including such 
individual’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected); (ii) as to any other 
business that the stockholder proposes to bring before the meeting, a description of such business, the reasons for proposing such business at 
the meeting and any material interest in such business of such stockholder and any Stockholder Associated Person (as defined below), 
individually or in the aggregate, including any anticipated benefit to the stockholder or the Stockholder Associated Person therefrom; (iii) as to 
the stockholder giving the notice and any Stockholder Associated Person, (A) the class, series and number of all shares of stock of the 
Corporation which are owned by such stockholder and by such Stockholder Associated Person, if any, (B) the nominee holder for, and number 
of, shares owned beneficially but not of record by such stockholder and by such Stockholder Associated Person, and (C) whether and the extent 
to which any hedging or other transaction or series of transactions has been entered into by or on behalf of, or any other agreement, 
arrangement or understanding (including any short position or any borrowing or lending of shares) has been made, the effect or intent of which 
is to mitigate loss to or manage risk or benefit of share price changes for, or to increase or decrease the voting power of, such stockholder or 
such Stockholder Associated Person with respect to any share of stock of the Corporation; (iv) as to the stockholder giving the notice and any 
Stockholder Associated Person covered by clauses (ii) or (iii) of this paragraph (2) of this Section 3.11(a), (A) the name and address of such 
stockholder, as they appear on the Corporation’s stock ledger and current name and address, if different, and of such Stockholder Associated 
Person and (B) the investment strategy or objective, if any, of such stockholder or Stockholder Associated Person and a copy of the prospectus, 
offering memorandum or similar document, if any, provided to investors or potential investors in such stockholder or Stockholder Associated 
Person; and (v) to the extent known by the stockholder giving the notice, the name and address of any other stockholder supporting the 
nominee for election or reelection as a director or the proposal of other business on the date of such stockholder’s notice.  

(3) Notwithstanding anything in this subsection (a) of this Section 3.11 to the contrary, in the event the number of directors 
to be elected to the Board of Directors is increased, and there is no public announcement of such action at least 130 days prior to the first 
anniversary of the date of the proxy statement for the preceding year’s annual meeting, a stockholder’s notice required by this Section 3.11(a) 
shall also be considered timely, but only with respect to nominees for any new positions created by such increase, if it shall be delivered to the 
Secretary at the principal executive office of the Corporation not later than 5:00 p.m., Eastern Time, on the 10th day following the day on 
which such public announcement is first made by the Corporation.  
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(4) For purposes of this Section 3.11, “Stockholder Associated Person” of any stockholder shall mean (i) any person 
controlling, directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner of shares of stock of the Corporation 
owned of record or beneficially by such stockholder and (iii) any person controlling, controlled by or under common control with such 
Stockholder Associated Person.  

(b) Special Meetings of Stockholders . Only such business shall be conducted at a special meeting of stockholders as shall have 
been brought before the meeting pursuant to the Corporation’s notice of meeting. Nominations of individuals for election to the Board of 
Directors may be made at a special meeting of stockholders at which directors are to be elected (i) pursuant to the Corporation’s notice of 
meeting, (ii) by or at the direction of the Board of Directors or (iii) provided that the Board of Directors has determined that directors shall be 
elected at such special meeting, by any stockholder of the Corporation who is a stockholder of record both at the time of giving of notice 
provided for in this Section 3.11 and at the time of the special meeting, who is entitled to vote at the meeting and who has complied with the 
notice procedures set forth in this Section 3.11. In the event the Corporation calls a special meeting of stockholders for the purpose of electing 
one or more individuals to the Board of Directors, any such stockholder may nominate an individual or individuals (as the case may be) for 
election as a director as specified in the Corporation’s notice of meeting, if the stockholder’s notice required by paragraph (a)(2) of this 
Section 3.11 shall be delivered to the Secretary at the principal executive office of the Corporation not earlier than the 120th day prior to such 
special meeting and not later than 5:00 p.m., Eastern Time on the later of the 90th day prior to such special meeting or the 10th day following 
the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the Board of Directors 
to be elected at such meeting. The public announcement of a postponement or adjournment of a special meeting shall not commence a new 
time period for the giving of a stockholder’s notice as described above.  

(c) General .  

(1) If information submitted pursuant to this Section 3.11 by any stockholder proposing a nominee for election as a director 
or any proposal for other business at a meeting of stockholders shall be inaccurate to a material extent, such information may be deemed not to 
have been provided in accordance with this Section 3.11. Upon written request by the Secretary or the Board of Directors, any stockholder 
proposing a nominee for election as a director or any proposal for other business at a meeting of stockholders shall provide, within 5 Business 
Days of delivery of such request (or such other period as may be specified in such request), (i) written verification, satisfactory, in the 
discretion of the Board of Directors or any authorized officer of the Corporation, to demonstrate the accuracy of any information submitted by 
the stockholder pursuant to this Section 3.11, and (ii) a written update of any information submitted by the stockholder pursuant to this 
Section 3.11 as of an earlier date. If a stockholder fails to provide such written verification or written update within such period, the 
information as to which written verification or a written update was requested may be deemed not to have been provided in accordance with 
this Section 3.11.  
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(2) Only such individuals who are nominated in accordance with this Section 3.11 shall be eligible for election by 
stockholders as directors, and only such business shall be conducted at a meeting of stockholders as shall have been brought before the meeting 
in accordance with this Section 3.11. The chairman of the meeting shall have the power to determine whether a nomination or any other 
business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with this Section 3.11.  

(3) “Public announcement” shall mean disclosure (i) in a press release reported by the Dow Jones News Service, Associated 
Press, Business Wire, PR Newswire or other widely circulated news or wire service or (ii) in a document publicly filed by the Corporation with 
the Securities and Exchange Commission pursuant to the Exchange Act.  

(4) Notwithstanding the foregoing provisions of this Section 3.11, a stockholder shall also comply with all applicable 
requirements of state law and of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this 
Section 3.11. Nothing in this Section 3.11 shall be deemed to affect any right of a stockholder to request inclusion of a proposal in, nor the right 
of the Corporation to omit a proposal from, the Corporation’s proxy statement pursuant to Rule 14a-8 (or any successor provision) under the 
Exchange Act.  

Section 3.12. Action Without Meeting . Any action required or permitted to be taken at any meeting of the stockholders of the 
Corporation may be taken without a meeting if a consent setting forth the action is given in writing or by electronic transmission by each 
stockholder entitled to vote on the matter and such consent is filed with the minutes of proceedings of the stockholders.  

ARTICLE IV  

BOARD OF DIRECTORS  

Section 4.01. Powers . The business and affairs of the Corporation shall be managed under the direction of the Board of Directors, which 
shall exercise all such powers of the Corporation and do all such lawful acts as are not by law or by the Charter or by these Bylaws directed or 
required to be exercised or done by the stockholders.  

Section 4.02. Number; Election; Qualification; Term .  

(a) The Board of Directors shall consist of three members or such number as determined from time to time by a majority of the 
Board of Directors but shall in no event be less than the minimum number required by the MGCL nor more than fifteen. The term of office of a 
Director shall not be affected by any decrease in the authorized number of Directors.  

(b) Unless by the terms of the action pursuant to which he was elected any special condition or conditions must be fulfilled in order 
for him to be qualified, a person elected as a Director shall be deemed to be qualified (1) upon his receipt of notice of election and his 
indication of acceptance thereof or (2) upon the expiration of ten days after notice of election is given to him without his having given notice of 
inability or unwillingness to serve. Directors do not need to be residents of Maryland or stockholders of the Corporation.  
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Section 4.03. Vacancies . If for any reason any or all the Directors cease to be Directors, such event shall not terminate the Corporation or 
affect these Bylaws or the powers of the remaining Directors hereunder. The stockholders may elect a successor to fill a vacancy on the Board 
of Directors that results from the removal of a Director. Whenever between annual meetings of the stockholders any vacancy exists in the 
Board of Directors by reason of death, resignation, removal, or increase in the authorized number of Directors, or otherwise, it may be filled by 
vote of a majority of the remaining Directors, even if the remaining Directors do not constitute a quorum. A director elected by the Board of 
Directors to fill a vacancy shall serve until the next annual meeting of stockholders and until his or her successor is elected and qualifies.  

Section 4.04. Place of Meetings . Any meeting of the Board of Directors may be held either within or without the State of Maryland.  

Section 4.05. Annual Meeting . There shall be an annual meeting of the Board of Directors for the election of officers and the transaction 
of such other business as may be brought before the meeting. The annual meeting of the Board shall be held immediately following the annual 
meeting of the stockholders or any adjournment thereof, at the place where the annual meeting of the stockholders was held or at such other 
place as a majority of the Directors who are then present determine. If the annual meeting is not so held, it shall be called and held in the 
manner provided herein for special meetings of the Board or conducted pursuant to Section 4.12.  

Section 4.06. Regular Meetings . Regular meetings of the Board of Directors, other than the annual meeting, may be held at such times 
and places as the Board may have fixed by resolution.  

Section 4.07. Special Meetings . Special meetings of the Board of Directors may be called by the Chairman of the Board or the President 
and shall be called on the written request of a majority of the Directors then in office.  

Section 4.08. Notice of, and Waiver of Notice for, Special Director Meetings . Notice of any special meeting of the Board of Directors 
shall be delivered personally or by telephone, electronic mail, facsimile transmission, courier or United States mail to each Director at his 
business or residence address. Notice by personal delivery, telephone, electronic mail or facsimile transmission shall be given at least 24 hours 
prior to the meeting. Notice by United States mail shall be given at least three days prior to the meeting. Notice by courier shall be given at 
least two days prior to the meeting. Telephone notice shall be deemed to be given when the Director or his agent is personally given such notice 
in a telephone call to which the Director or his agent is a party. Electronic mail notice shall be deemed to be given upon transmission of the 
message to the electronic mail address given to the Corporation by the Director. Facsimile transmission notice shall be deemed to be given 
upon completion of the transmission of the message to the number given to the Corporation by the Director and receipt of a completed answer-
back indicating receipt. Notice by United States mail shall be deemed to be given when  
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deposited in the United States mail properly addressed, with postage thereon prepaid. Notice by courier shall be deemed to be given when 
deposited with or delivered to a courier properly addressed. Any Director may waive notice of any meeting. Except as provided in the next 
sentence, the waiver must be in writing, signed by the Director entitled to the notice, whether before or after the time stated therein, and filed 
with the minutes or corporate records. The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except 
where a Director attends a meeting for the express purpose of objecting to the transaction of any business on the ground that the meeting is not 
lawfully called or convened. Unless required by the Charter, neither the business to be transacted at, nor the purpose of, any special meeting of 
the Board of Directors need be specified in the notice or waiver of notice of such meeting.  

Section 4.09. Organization . Every meeting of the Board of Directors shall be presided over by the Chairman of the Board or in his 
absence by the Chief Executive Officer or in both their absence the President. In the absence of the Chairman of the Board, the Chief Executive 
Officer, and the President, a presiding officer shall be chosen by a majority of the Directors present. The Secretary of the Corporation shall act 
as secretary of the meeting. In his absence the presiding officer shall appoint another person to act as secretary of the meeting.  

Section 4.10. Quorum . The presence of a majority or more of the number of Directors fixed by Section 4.02(a) shall be necessary to 
constitute a quorum for the transaction of business at a meeting of the Board of Directors. If less than a quorum is present, a majority of the 
Directors present may from time to time adjourn the meeting to another time or place until a quorum is present, whereupon the meeting may be 
held, as adjourned, without further notice. The Directors present at a meeting which has been duly called and convened may continue to 
transact business until adjournment, notwithstanding the withdrawal of enough Directors to leave less than a quorum.  

Section 4.11. Vote . The act of a majority of the Directors present at any meeting at which there is a quorum shall be the act of the Board 
of Directors, except as may be otherwise specifically provided by law, by the Charter, or by these Bylaws. Where a vote of the Directors 
present results in a tie, the action proposed shall not constitute an act of the Board of Directors. If enough Directors have withdrawn from a 
meeting to leave less than a quorum but the meeting is not adjourned, the action of a majority of that number of Directors necessary to 
constitute a quorum at such meeting shall be the action of the Board of Directors, unless the concurrence of a greater proportion is required for 
such action by applicable law, the Charter or these Bylaws.  

Section 4.12. Action in Lieu of a Meeting . Any action required or permitted to be taken at any meeting of the Board of Directors or of 
any committee thereof may be taken without a meeting, if a unanimous consent of the members of the Board or committee, as the case may be, 
is given in writing or by electronic transmission by each member of the Board or committee, and the consent is filed with the minutes of the 
proceedings of the Board or committee.  

Section 4.13. Conference Call Meeting . Members of the Board of Directors or of any committee thereof may participate in a meeting of 
the Board or committee, as the case may be, by means of conference telephone or other communications equipment by means of which all 
persons participating in the meeting can hear each other, and such participation in a meeting shall constitute presence in person at the meeting.  
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Section 4.14. Removal of Director . Any Director shall be subject to removal as provided in the Charter.  

Section 4.15. Chairman of the Board . The Board of Directors may choose a Chairman of the Board who shall, if present, preside at 
meetings of the Board and of the stockholders. The Chairman of the Board may be an officer of the Corporation elected pursuant to Article 6.  

Section 4.16. Compensation . Unless otherwise provided in the Charter, each Director may receive compensation for services to the 
Corporation in his capacity as a Director in such manner and in such amounts as may be fixed from time to time pursuant to resolution of the 
Board of Directors, and expenses of attendance at each regular or special meeting of the Board of Directors. Officers of the Corporation who 
are Directors will not be paid director fees.  

Section 4.17. Ratification . The Board of Directors or the stockholders may ratify and make binding on the Corporation any action or 
inaction by the Corporation or its officers to the extent that the Board of Directors or the stockholders could have originally authorized the 
matter. Moreover, any action or inaction questioned in any stockholders’ derivative proceeding or any other proceeding on the ground of lack 
of authority, defective or irregular execution, adverse interest of a Director, officer or stockholder, non-disclosure, miscomputation, the 
application of improper principles or practices of accounting, or otherwise, may be ratified, before or after judgment, by the Board of Directors 
or by the stockholders, and if so ratified, shall have the same force and effect as if the questioned action or inaction had been originally duly 
authorized, and such ratification shall be binding upon the Corporation and its stockholders and shall constitute a bar to any claim or execution 
of any judgment in respect of such questioned action or inaction.  

Section 4.18. Emergency Provisions . Notwithstanding any other provision in the Charter or these Bylaws, this Section 4.18 shall apply 
during the existence of any catastrophe, or other similar emergency condition, as a result of which a quorum of the Board of Directors under 
Article 4 of these Bylaws cannot readily be obtained (an “Emergency”). During any Emergency, unless otherwise provided by the Board of 
Directors, (i) a meeting of the Board of Directors or a committee thereof may be called by any director or officer by any means feasible under 
the circumstances; (ii) notice of any meeting of the Board of Directors during such an Emergency may be given less than 24 hours prior to the 
meeting to as many Directors and by such means as may be feasible at the time, including publication, television or radio, and (iii) the number 
of Directors necessary to constitute a quorum shall be one-third of the entire Board of Directors.  

ARTICLE V  

COMMITTEES  

Section 5.01. Committees of the Board . The Board of Directors may, by resolution passed by a majority of the Directors in office, 
establish one or more committees, each  
   

13  



committee to consist of two or more of the Directors. The Board may at any time change the membership of any committee, fill any vacancy on 
a committee, designate one or more Directors as alternate members of any committee, who may replace any absent or disqualified member or 
members at any meeting of the committee, or dissolve any committee. Any such committee, to the extent provided in the resolution of the 
Board, shall have and may exercise all the power and authority of the Board for direction and supervision of the management of the business 
and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers that may require it. No such committee, 
however, shall have power or authority to (i) amend the Bylaws, (ii) recommend to the stockholders any action which requires stockholder 
approval, including an amendment of the Charter, a merger or consolidation, the sale, lease, or exchange of all or substantially all of the 
Corporation’s property and assets, or a dissolution of the Corporation, (iii) approve any merger or share exchange which does not require 
stockholder approval, or (iv) authorize a dividend or the issuance of stock except as provided in the MGCL.  

Section 5.02. Procedures; Minutes of Meetings . Each committee shall determine its rules with respect to notice, quorum, voting, and the 
taking of action, provided that such rules shall be consistent with law, the rules in these Bylaws applicable to the Board of Directors, and the 
resolution of the Board establishing the committee. Each committee shall keep regular minutes of its meetings and report the same to the Board 
of Directors when required.  

ARTICLE VI  

OFFICERS  

Section 6.01. General . The Board of Directors shall elect the officers of the Corporation, which shall include a Chief Executive Officer, a 
President, a Secretary, and a Treasurer, and such other officers as in the Board’s opinion are desirable for the conduct of the business of the 
Corporation. Any two or more offices may be held by the same person except that the President shall not hold the office of Vice President. If 
specifically authorized by the Board of Directors, an officer may appoint one or more officers or assistant officers.  

Section 6.02. Powers and Duties . Each of the officers of the Corporation shall, unless otherwise ordered by the Board of Directors, have 
such powers and duties as generally pertain to his respective office, as well as such powers and duties as from time to time may be conferred 
upon him by the Board.  

Section 6.03. Term of Office, Removal and Vacancy . Each officer shall hold his office until his successor is elected and qualified or until 
his earlier death, resignation or removal and shall be subject to removal with or without cause at any time by the affirmative vote of a majority 
of the Directors in office. Any vacancy occurring in any office of the Corporation shall be filled by the Board of Directors. Election of an 
officer shall not of itself create contract rights between the Corporation and such officer.  

Section 6.04. Chief Executive Officer . The Chief Executive Officer shall be the principal executive officer of the Corporation and, 
subject to the control of the Board of Directors and with the President, shall in general supervise and control all of the business and  
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affairs of the Corporation and perform all duties incident to the office of Chief Executive Officer and such other duties as may be prescribed by 
the Board of Directors from time to time. He shall, when present and in the absence of the Chairman of the Board, preside at all meetings of the 
stockholders and of the Board of Directors. He may sign, with the Secretary or any other proper officer of the Corporation authorized by the 
Board of Directors, certificates for shares of the Corporation and deeds, mortgages, bonds, contracts, or other instruments that the Board of 
Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of 
Directors or by these Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed.  

Section 6.05. President . The President, subject to the control of the Board of Directors and at the direction of and with the Chief 
Executive Officer, shall in general supervise and control all of the business and affairs of the Corporation. He shall, when present and in the 
absence of the Chairman of the Board and the Chief Executive Officer, preside at all meetings of the stockholders and the Board of Directors. 
He may sign, with the Secretary or any other proper officer of the Corporation authorized by the Board of Directors, certificates for shares of 
the Corporation and deeds, mortgages, bonds, contracts, or other instruments that the Board of Directors has authorized to be executed, except 
in cases where the signing and execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other 
officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed; and in general shall perform all duties 
incident to the office of President and such other duties as may be prescribed by the Chief Executive Officer or the Board of Directors from 
time to time.  

Section 6.06. Secretary . The Secretary shall: (a) keep the minutes of the proceedings of the stockholders and of the Board of Directors in 
one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as 
required by law; (c) be custodian of the corporate records and of any seal of the Corporation and if there is a seal of the Corporation, see that it 
is affixed to all documents executed by the Corporation that require it; (d) when requested or required, authenticate any records of the 
Corporation; (e) keep a register of the post office address of each stockholder that shall be furnished to the Secretary by such stockholder; 
(f) sign with the President, or a Vice-President, certificates for shares of the Corporation, the issuance of which shall have been authorized by 
resolution of the Board of Directors; (g) have general charge of the stock transfer books of the Corporation; and (h) in general perform all 
duties incident to the office of the Secretary and such other duties as from time to time may be assigned to him by the Chief Executive Officer, 
the President or the Board of Directors.  

Section 6.07. Treasurer . The Treasurer shall: (a) have charge and custody of and be responsible for all funds and securities of the 
Corporation; (b) receive and give receipts for moneys due and payable to the Corporation from any source whatsoever, and deposit all such 
moneys in the name of the Corporation in such banks, trust companies, or other depositaries as shall be selected by the Board of Directors; and 
(c) in general perform all of the duties as from time to time may be assigned to him by the Chief Executive Officer, the President or the Board 
of Directors. If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his duties in such sum and with 
such surety or sureties as the Board of Directors shall determine.  
   

15  



Section 6.08. Compensation . The compensation of the officers shall be fixed from time to time by the Board of Directors.  

ARTICLE VII  

CAPITAL STOCK  

Section 7.01. Certificates of Stock . The Corporation may issue some or all of the shares of any or all of the Corporation’s classes or 
series of stock without certificates if authorized by the Board of Directors. In the event that the Corporation issues shares of stock represented 
by certificates, such certificates shall be in such form as prescribed by the Board of Directors or a duly authorized officer, shall contain the 
statements and information required by the MGCL and shall be signed by the officers of the Corporation in the manner permitted by the 
MGCL. In the event that the Corporation issues shares of stock without certificates, to the extent then required by the MGCL, the Corporation 
shall provide to the record holders of such shares a written statement of the information required by the MGCL to be included on stock 
certificates. There shall be no differences in the rights and obligations of stockholders based on whether or not their shares are represented by 
certificates. If a class or series of stock is authorized by the Board of Directors to be issued without certificates, no stockholder shall be entitled 
to a certificate or certificates representing any shares of such class or series of stock held by such stockholder unless otherwise determined by 
the Board of Directors and then only upon written request by such stockholder to the Secretary of the Corporation.  

Section 7.02. Transfer of Stock . Subject to restrictions provided in the Charter, shares of stock of the Corporation shall be transferable on 
the books of the Corporation only by the holder of record thereof, in person or by duly authorized attorney, in such manner as the Board of 
Directors or any officer of the Corporation may prescribe and, if such shares are certificated, upon surrender and cancellation of a certificate or 
certificates for a like number of shares, with an assignment or power of transfer endorsed thereon or delivered therewith, duly executed, and 
with such proof of the authenticity of the signature and of authority to transfer, as the Corporation or its agents may require. The issuance of a 
new certificate upon the transfer of certificated shares is subject to the determination of the Board of Directors that such shares shall no longer 
be represented by certificates. Upon the transfer of uncertificated shares, to the extent then required by the MGCL, the Corporation shall 
provide to record holders of such shares a written statement of the information required by the MGCL to be included on stock certificates.  

Section 7.03. Ownership of Stock . The Corporation shall be entitled to treat the holder of record of any share or shares of stock as the 
owner thereof in fact and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any 
other person, whether or not it has express or other notice thereof, except as otherwise expressly provided by law.  

Section 7.04. Lost, Stolen, or Destroyed Certificates . In case any certificate for stock of the Corporation is lost, stolen, or destroyed, any 
officer of the Corporation may direct a new certificate to be issued in place of the lost, stolen, or destroyed certificate; provided, however,  
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that the Corporation may require such proof of the fact and such indemnity to be given to it, to its transfer agent, or to its registrar, if any, as 
deemed necessary or advisable by it; and provided further that, if such stock has ceased to be certificated, no new certificate shall be issued 
unless requested in writing by such stockholder and the Board of Directors has determined such certificate may be issued.  

Section 7.05. Control Shares . Pursuant to Section 3-702(b) of the MGCL, the terms of Subtitle 7 of Title 3 of such law (the “Control 
Share Statute”) shall be inapplicable to any acquisition of “control shares,” as defined in the Control Share Statute.  

ARTICLE VIII  

MISCELLANEOUS  

Section 8.01. Corporate Seal . The Board of Directors shall provide a suitable seal, bearing the name of the Corporation, which shall be in 
the charge of the Secretary. The Board of Directors may authorize one or more duplicate seals and provide for the custody thereof. If the 
Corporation is required to place its corporate seal to a document, it is sufficient to meet the requirement of any law, rule or regulation relating 
to a corporate seal to place the word “Seal” adjacent to the signature of the person authorized to sign the document on behalf of the 
Corporation.  

Section 8.02. Fiscal Year . The Board of Directors shall have power to fix, and from time to time to change, the fiscal year of the 
Corporation. The fiscal year of the Corporation initially shall be the calendar year.  

Section 8.03. Stock Ledger . The Corporation shall maintain in its principal office a stock ledger which contains: (1) the name and 
address of each stockholder; and (2) the number of shares of stock of each class that the stockholder holds. The stock ledger shall at all times be 
conclusive evidence of the ownership of all outstanding shares of stock of the Corporation, and the registered holder shown on such ledger 
shall be the stockholder with respect to the shares allocated to such registered holder thereon for purposes of these Bylaws and for all other 
purposes. The stock ledger may be in written form or in any other form which can be converted within a reasonable time into written form for 
visual inspection. There shall be made available upon request of any stockholder, in accordance with the MGCL, a record containing the 
number of shares of stock issued during a specified period not to exceed 12 months and the consideration received by the Corporation for each 
such share.  

Section 8.04. Books and Records . The Corporation shall keep accurate and complete: (1) books and records of its accounts and 
transactions; and (2) minutes of the proceedings of its stockholders and Board of Directors and of any executive or other committee when 
exercising any of the powers of the Board of Directors. The books and records of the Corporation may be in written form or in any other form 
that can be converted within a reasonable time into written form for visual inspection. Minutes shall be recorded in written form but may be 
maintained in the form of a reproduction.  
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Section 8.05. Distributions . The Board of Directors may authorize, and the Corporation may make, distributions (including dividends on 
its outstanding shares) in the manner and upon the terms and conditions provided by applicable law and in the Charter.  

ARTICLE IX  

INDEMNIFICATION; TRANSACTIONS WITH INTERESTED PERSO NS  

Section 9.01. Procedure . Any indemnification, or payment of expenses in advance of the final disposition of any proceeding, shall be 
made promptly, and in any event within 60 days, upon the written request of the director or officer entitled to seek indemnification (the 
“Indemnified Party”). The right to indemnification and advances hereunder shall be enforceable by the Indemnified Party in any court of 
competent jurisdiction, if (i) the Corporation denies such request, in whole or in part, or (ii) no disposition thereof is made within 60 days. The 
Indemnified Party’s costs and expenses incurred in connection with successfully establishing his right to indemnification, in whole or in part, in 
any such action shall also be reimbursed by the Corporation. It shall be a defense to any action for advance for expenses that (a) a 
determination has been made that the facts then known to those making the determination would preclude indemnification or (b) the 
Corporation has not received either (i) an undertaking as required by law to repay such advances in the event it shall ultimately be determined 
that the standard of conduct has not been met or (ii) a written affirmation by the Indemnified Party of such Indemnified Party’s good faith 
belief that the standard of conduct necessary for indemnification by the Corporation has been met.  

Section 9.02. Exclusivity, Etc . The indemnification and advance of expenses provided by the Charter and these Bylaws (a) shall not be 
deemed exclusive of any other rights to which a person seeking indemnification or advance of expenses may be entitled under any law 
(common or statutory), or any agreement, vote of stockholders or disinterested directors or other provision that is consistent with law, both as 
to action in his official capacity and as to action in another capacity while holding office or while employed by or acting as agent for the 
Corporation, (b) shall continue in respect of all events occurring while a person was a director or officer after such person has ceased to be a 
director or officer, and (c) shall inure to the benefit of the estate, heirs, executors and administrators of such person. All rights to 
indemnification and advance of expenses under the Charter and hereunder shall be deemed to be a contract between the Corporation and each 
director or officer of the Corporation who serves or served in such capacity at any time while this bylaw is in effect. Nothing herein shall 
prevent the amendment of this bylaw, provided that no such amendment shall diminish the rights of any person hereunder with respect to 
events occurring or claims made before its adoption or as to claims made after its adoption in respect of events occurring before its adoption. 
Any repeal or modification of this bylaw shall not in any way diminish any rights to indemnification or advance of expenses of such director or 
officer or the obligations of the Corporation arising hereunder with respect to events occurring, or claims made, while this bylaw or any 
provision hereof is in force.  

Section 9.03. Transactions With Interested Persons . No contract or transaction between the Corporation and any of its Directors or 
officers, or between the Corporation and any other corporation, partnership, association, firm or other entity (“Other Company”) in which any 
of its Directors or officers is a director or officer or has a material financial interest, shall be entered into by the Corporation unless:  

(a) the material facts as to the Director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are 
known to the Board of Directors or a committee of the Board of Directors, and the Board of Directors or committee authorizes, approves or 
ratifies the contract or transaction by the affirmative vote of a majority of the disinterested Directors, even though the disinterested Directors 
constitute less than a quorum; or  
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(b) the material facts as to the Director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are 
known to the stockholders entitled to vote thereon, and the contract or transaction is authorized, approved or ratified by a majority of the votes 
cast by the stockholders entitled to vote other than the votes of shares owned of record or beneficially by the interested Director, officer, 
corporation, firm or other entity.  

Any contract or transaction authorized, approved or ratified in accordance with the foregoing shall not be void or voidable solely for the 
reason of the Director’s or officer’s interest, or solely because the Director or officer is present at or participates in the meeting of the Board of 
Directors or committee thereof at which the contract or transaction is authorized, approved or ratified.  

Section 9.04. Corporate Opportunity . Any Director or officer of the Corporation who simultaneously serves as a director, officer or 
employee of any Other Company shall refrain from communicating to such Other Company, and from using or otherwise acting on behalf of 
such Other Company, any information acquired as a result of his position as a Director or officer of the Corporation concerning any business 
opportunity under consideration by the Corporation for itself, Highwoods Realty Limited Partnership, or any direct or indirect subsidiary of 
either. If the Other Company has independently learned about a business opportunity also under consideration by the Corporation, and if such 
Director or officer has not participated in the consideration of the opportunity by the Corporation, then such Director or officer may participate 
in the consideration of that opportunity by such Other Company provided that such Director or officer abstains from all participation in the 
consideration of that opportunity by the Corporation unless and until such Other Company has concluded its consideration of such opportunity 
and determined not to pursue such opportunity further. If such Director or officer has participated or wishes to participate in the consideration 
of such an opportunity by the Corporation, then such Director or officer shall abstain from all participation in the consideration of the 
opportunity by the Other Company unless and until the Corporation has concluded its consideration of such opportunity and determined not to 
pursue the opportunity further. In connection with the foregoing, each such Director and officer shall be afforded a reasonable opportunity to 
make a judgment whether he will participate with the Corporation in the consideration of any such business opportunity, including without 
limitation, a reasonable time to determine whether any Other Company that such Director or officer serves has learned about any such business 
opportunity; provided, however, that in making such judgment such Director or officer shall not have taken (or omitted to take) any action 
inconsistent with the first sentence of this Section 9.04. No such Director or officer shall be deemed to have participated in the consideration of 
any business opportunity by the Corporation unless and until such Director or officer has been afforded a reasonable opportunity to make such 
judgment and decision. The provisions of this Section 9.04 are in addition to any restrictions imposed by law or otherwise.  
   

19  



ARTICLE X  

NOTICES  

Section 10.01. Notice . Whenever notice is required or permitted by these Bylaws to be given to any person, it may be either (a) oral and 
communicated in person, by telephone, or by radio, television, or other form of voice communication, effective upon receipt by the person, 
(b) in writing and communicated by being delivered by hand, by mail, or by telegraph, teletype, or other form of record communication, 
effective upon receipt by the person or, if earlier, upon delivery at his address as registered in the records of the Corporation for purposes of 
notice-giving (“notice address”), or (c) transmitted by an electronic transmission to any address or number at which the person receives 
electronic transmissions, effective upon transmission of the message to the address given to the Corporation by the person or upon completion 
of the transmission of the message to the number given to the Corporation by the person and receipt of a completed answer-back indicating 
receipt; provided that (1) notice of a meeting of the stockholders shall comply with Section 3.04, and (2) a written notice, if mailed postpaid 
and correctly addressed to a person at his notice address, shall be effective three business days after its deposit by the sender in the United 
States mail.  

Section 10.02. Waiver . Whenever any notice is required to be given under the provisions of law or of the Charter or of these Bylaws, a 
waiver thereof in writing, signed by the person or persons entitled to the notice, whether before or after the time stated therein, shall be deemed 
equivalent thereto. Attendance at a meeting for which notice is required shall be deemed waiver of such notice unless such attendance is for the 
purpose of objecting, at the beginning of the meeting, to the transaction of business on the ground that the meeting is not lawfully called or 
convened.  

ARTICLE XI  

AMENDMENT  

These Bylaws may be amended or repealed, or new Bylaws may be adopted, by the stockholders at any meeting of the stockholders, or 
by the Board of Directors at any meeting of the Board of Directors or pursuant to Section 4.12 of these Bylaws; provided that the Board of 
Directors may not amend or repeal this Article, Article 9.03 or Article 9.04 or any part of these Bylaws that has been adopted by the 
stockholders subject to the express condition that it may not be amended or repealed except by the stockholders.  
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