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Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange

Act.
(Check one): Large accelerated filer [X] Accated filer [ ] Non-accelerated filer (do ndieck if a smaller reporting

company) [ ] Smaller reporting company [ ]

CALCULATION OF REGISTRATION FEE

Title of Securities Amount To Be Proposed Maximum Maxinl?L(rfzsgegregate Amount of
i . i i . : i i @
To BeRegistered Registered ® Offering Pr(|§ePer Share Offering Price @ Registration Fee
[[Common Stocl 548,7750) $29.35 $16,106,54" $1,149
Q) Pursuant to Rule 416(a) of the Securities#ct933, as amended, this Registration Statemetitallso cover additional shares of

common stock which may become issuable by reasanysétock split, stock dividend, recapitalizaterother similar transaction
effected without consideration which results inraerease in the number of Highwoods Properties;drshares of outstanding
common stock. Pursuant to Rule 416(c) of the SeesirAct of 1933, as amended, this RegistratioteStant also covers an
indeterminate amount of interests to be offereslotal pursuant to the Highwoods Properties, Inc. Adeel and Restated Employee
Stock Purchase Pla

2 Estimated solely for purposes of calculating tegistration fee pursuant to Rule 457(c) ana{hhe Securities Act of 1933. The
proposed maximum offering price per share, proposadmum aggregate offering price and the amouth@fegistration fee are
based on the average of the high and low pricéigiiwoods Properties, Inc. on the New York Stocklange on July 22, 201

) Represents the number of shares of commoR,gpac value $0.01 per share, of Highwoods Progertnc. issuable under the
Highwoods Properties, Inc. Amended and Restateddree Purchase Plan (t“Plar”).






EXPLANATORY NOTE

This Registration Statement on Form S-8 is filedHighwoods Properties, Inc. (the “Company”) relgtio 548,775 shares of our
common stock to be offered and sold under the CogipaAmended and Restated Employee Stock PurcHasgthe “Plan”). This
Registration Statement on Form S-8 is also beied fiy the Plan with respect to an indeterminatewarmof interests in the Plan.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

(a) The documents constituting Part | of this Regtson Statement will be sent or given to partieits in the Plan as specified by
Rule 428(b)(1) under the Securities Act of 1933amended (the “Securities Act”).

(b) Upon written or oral request, the Company withyide, without charge, the documents incorpor@edeference in Item 3 of P
Il of this Registration Statement. The documengsiacorporated by reference in the Section 10(@3pectus. The Company will also provi
without charge, upon written or oral request, oth@zuments required to be delivered to employeesupnt to Rule 428(b). Requests for the
above-mentioned information should be directeceférdy D. Miller at the address and telephone nunolpethe cover of this Registration
Statement.

PART 11
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents filed by the Company witle Securities and Exchange Commission pursuahet&é¢curities Exchange
Act of 1934, as amended (the “Exchange Act”) aoeiporated herein by reference and are deemeddmbe hereof from the date of the
filing of such documents:

(1) The Company’s Annual Report on Form 10-K far ylear ended December 31, 2009;
(2) The Company’s Quarterly Reports on Form 10-Kttie quarters ended March 31, 2010 and June 3@; 20
(3) The Company’s Current Report on Form 8-K défley 12, 2010;

(4) The description of the Company’s common stamktained in the Company’s registration statemerffam 8-A dated May 16,
1994, including all amendments or reports filedtfa purpose of updating such description; and

(5) All documents subsequently filed by the Comppuagsuant to Sections 13(a), 13(c), 14 and 15(dheExchange Act prior to tt
filing of a post-effective amendment to this Regisbn Statement that indicates that all securititsred have been sold or that deregisters all
securities that remain unsold.

Any statement contained in a document incorporatetbemed incorporated herein by reference shalkkened to be modified or
superseded for the purpose of this Registratiotetant to the extent that a statement containeglrher in any subsequently filed document
which also is, or is deemed to be, incorporatedindsy reference modifies or supersedes such stateriny such statement so modified or
superseded shall not be deemed, except as so ewbdifsuperseded, to constitute a part of thisfRegjion Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Expertsand Counsel.

Certain legal matters with respect to the validitghe common stock registered hereby have beesedagon for the Company by
Jeffrey D. Miller, Vice President, General Courmetl Secretary of the Company. Mr. Miller is emplbyy the Company, is eligible to
participate in the Plan from time to time and ownsas rights to acquire an aggregate of less@t¥ of the Company’s common stock.

Item 6. Indemnification of Directors and Officers.

The Company'’s officers and directors are and vélirdemnified against certain liabilities in accamde with the Maryland General
Corporation Law, the charter and bylaws of the Canypand the partnership agreement of HighwoodstyReathited Partnership. The char
requires the Company to indemnify its directors affiters to the fullest extent permitted from tineetime by the Maryland General
Corporation Law. The Maryland General Corporati@wipermits a corporation to indemnify its directarsl officers, among others, against
judgments, penalties, fines, settlements and reddemrxpenses actually incurred by them in conoeatiith any proceeding to which th
may be made a party by reason of their servickdad or other capacities unless it is establishatthe act or omission of the director or
officer was material to the matter giving risetie proceeding and was committed in bad faith ortivasesult of active and deliberate
dishonesty, or the director or officer actuallyeied an improper personal benefit in money, priypar services, or in the case of any
criminal proceeding, the director or officer hadsenable cause to believe that the act or omissasnunlawful.



The Company also maintains a policy of directors afficers liability insurance covering certaindilities incurred by the
Company’s directors and officers in connection wite performance of their duties.

Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dimes;tofficers or persons controlling
the Company pursuant to the foregoing provisidms,Gompany has been informed that in the opinich@SEC such indemnification is
against public policy as expressed in the SecarAigt and is therefore unenforceable.

I[tem 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.

Ex. Description
4 Form of certificate representing shares of commstock (filed as part of the Company’s Registrattatement on Form &t (No

33-76952) filed with the SEC on March 28, 1994 anaiporated herein by referenc
5 Opinion of Counse

10 Highwoods Properties, Inc. Amended and Restateployee Stock Purchase Plan (filed as part oCtwapany’s Current Report on
Form ¢-K dated May 12, 2010 and incorporated herein bgresfce’

23 Consent of Deloitte & Touche LL
24 Power of Attorney (included on signature pa
[tem 9. Undertakings.
(&) The undersigned Company and the Plan herebgriatas:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanpe iinformation set forth
the registration statement. Notwithstanding thedoing, any increase or decrease in the volumeaifrities offered (if the total dollar value
of securities offered would not exceed that whi@swegistered) and any deviation from the low ghldnd of the estimated maximum
offering range may be reflected in the form of pexstus filed with the Securities and Exchange Casion pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price regrasanore than 20 percent change in the maximumeagde offering price set forth in the
“Calculation of Registration Fee” table in the effee registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registration
statement or any material change in such informatidhe registration statement;

provided, however, that paragraphs (a)(1)(i) an¢l)(#) above do not apply if the information reged to be included in a post-effective
amendment by those paragraphs is contained indierieports filed with or furnished to the Secastiand Exchange Commission by the
Company pursuant to Section 13 or Section 15(dh@Exchange Act that are incorporated by referémtiee registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initiabna fideoffering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain
unsold at the termination of the offering.

(b) The undersigned Company and the Plan herebgrtaia that, for purposes of determining any ligbilnder the Securities Act
of 1933, each filing of the Company’s annual regantsuant to Section 13(a) or Section 15(d) offkehange Act (and, where applicable,
each filing of an employee benefit plan’s annugbrré pursuant to Section 15(d) of the Exchange &) is incorporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitfésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fideoffering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the Company pursuant to Iéeafi this Part I, or otherwise, the Company amelPlan have been advised that in the
opinion of the Securities and Exchange Commissimt sndemnification is against public policy as mgsed in the Securities Act of 1933
and is, therefore, unenforceable. In the eventdtdaim for indemnification against such liabégi(other than the payment by the Company
of expenses incurred or paid by a director, offecontrolling person of the Company in the susfidgdefense of any action, suit



proceeding) is asserted by such director, officaromtrolling person in connection with the sedesitbeing registered, the Company
will, unless in the opinion of its counsel the reathas been settled by controlling precedent, stutonai court of appropriate jurisdiction the
guestion whether such indemnification by it is agapublic policy as expressed in the SecuritiesofAd 933 and will be governed by the fi
adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithts reasonable grounds to beli
that it meets all of the requirements for filing Borm S-8 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitRRaleigh, State of North Carolina, on July 281@.

HIGHWOODS PROPERTIES, INC.
By: /S/ EDWARD J. FRITSCH

Edward J. Fritsch
President and Chief Executive Offic

We, the undersigned officers and directors of Higbes Properties, Inc., hereby severally constidward J. Fritsch, Jeffrey D.
Miller or Terry L. Stevens, and each of them singlyr true and lawful attorneys with full powerttem, and each of them singly, to sign for
us and in our names in the capacities indicateovhehe registration statement filed herewith ang and all amendments to said registration
statement, and generally to do all such thingsumnames and in our capacities as officers andtire to enable Highwoods Properties, Inc.
to comply with the provisions of the Securities Aamd all requirements of the SEC, hereby ratifyadng confirming our signature as they r
be signed by our said attorneys, or any of thersaid registration statement and any and all amentsrihereto.

Pursuant to the requirements of the SecuritiesoA&033, as amended, this registration statemenblan signed below by the
following persons in the capacities and on theslatdicated.

Signature Title Date
/s O. Temple Sloan, ¢ Chairman of the Board of Directo July 28, 201(
O. Temple Sloan, Jr.
/s/ Edward J. Fritsc President, Chief Executive Officer, and Direc July 28, 201(
Edward J. Fritsch
/s/ Gene H. Andersc Director July 28, 201(
GeneH. Anderson
/s/ Thomas W. Adle Director July 28, 201(
ThomasW. Adler
/s/ David J. Hartze Director July 28, 201(
David J. Hartzell
/s/ Lawrence S. Kapla Director July 28, 201(
Lawrence S. Kaplan
/sl Sherry A. Kellet Director July 28, 201(
Sherry A. Kellett
/s/ L. Glenn Orr, Ji Director July 28, 201(
L. Glenn Orr, Jr.
/s/ Terry L. Steven Senior Vice President and Chief Financial Offi July 28, 201(

Terry L. Stevens

/s/ Daniel L. Clemmen Vice President and Chief Accounting Offic July 28, 201(
Danid L. Clemmens







Exhibit &

wiHighwoods

P R D F E AT I B 8

July 28, 2010

Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, NC 27604

Ladies and Gentlemen:

This letter is being delivered to Highwoods Projgsrtinc., a Maryland corporation (the “Companyfi)connection with its
registration statement on Form S-8, as filed whh $ecurities and Exchange Commission (the “Conmom§son July 28, 2010 (the
“Registration Statement”) to register under theugities Act of 1933, as amended, 548,775 shar#iseo€ompany’s common stock, par value
$0.01 per share (the “Shares”), for issuance aledbsethe Company in accordance with the CompaAyended and Restated Employee
Stock Purchase Plan (the “Plan”).

In connection therewith, | have examined the oafginor photostatic or certified copies, of suatords of the Company and of
public officials and such other documents as | tdeemed relevant and necessary as the basis fopithiens set forth below. In my
examination, | have assumed the genuineness sijaltures, the legal capacity and competencyl ofafliral persons, the authenticity of all
documents submitted to me as originals and theoconitly to original documents of all documents sutbedi to me as copies. | have also
assumed that there are no agreements or undersjarizktween or among the Company and any partisiimthe Plan that would expand,
modify or otherwise affect the terms of the Plarhar respective rights or obligations of the pgptats thereunder. Finally, | have assumed
the accuracy of all other information provided te by the Company during the course of my invesgtgabn which | have relied in issuing
the opinion expressed below.

Based upon and subject to the assumptions, limitatand qualifications stated herein, | am of thi@ion that the Shares to be iss
by the Company under the Plan have been duly aattbby the Company and, when issued and deliveydle Company upon receipt of
the consideration therefor as provided in, andretfse in accordance with, the Plan and the resmistbf the Company’s board of directors
authorizing the adoption of the Plan and the regfisin of the Shares, such Shares will be valigiyed, fully paid and non-assessable.

My opinion set forth above is subject to the follogrgeneral qualifications and assumptions:

3100 Smoketree Court, Suite 600, Raleigh, NC 278151
Phone: 919.872.4924 Y Fax: 919.876.2448
www.highwoods.con Y Listed: New York Stock Exchan¢ HIW




Securities and Exchange Commission
Page 2
July 28, 2010

1. The foregoing opinion is rendered as of the datedfel assume no obligation to update or supplértienopinion if any laws chan
after the date hereof or if any facts or circumsésncome to our attention after the date heresoftinght change the opinio

2. | have made no investigation as to, and | esgpn® opinion concerning, any laws other than tlagydMnd General Corporation Law,
applicable provisions of the Constitution of that8tof Maryland and reported judicial decisiongiipteting the Maryland General
Corporation Law and such applicable provisionsumhsConstitution, and | do not express any opitierein concerning any other
laws.

3. Without limiting the effect of the immediatglyeceding qualification, | express no opinion asdmpliance with the securities or
“blue sky’ laws or principles of conflicts of laws of the Statf Maryland or any other jurisdictio

4, | assume that the issuance of the Shareshmgeith all outstanding shares of the Companyathdr issuances by the Company,
will not cause the Company to issue shares of camstack in excess of the number of such shareoan¢hl by the Company’s
Charter.

5. | assume that none of the Shares will be issu@iblation of Article VI of the Chartel

| consent to the filing of this opinion as an exhtb the Registration Statement, and | furtherszori to the use of my name under
Item 5 in the Registration Statement and the prtsgethat forms a part thereof. In giving this aamts| do not thereby admit that | am within
the category of persons whose consent is requitddruSection 7 of the Securities Act or the Rules Regulations of the Commission.

Very truly yours,
Isl Jeffrey D. Miller

Jeffrey D. Miller
Vice President, General Counsel and Secre



Exhibit 22

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our reptatsd February 11, 2010, relating to the
consolidated financial statements and financiakstant schedules of Highwoods Properties, Inc.satdidiaries (the “Company”), and the
effectiveness of the Company’s internal controlrdirancial reporting, appearing in the Annual Rempm Form 10K of the Company for th
year ended December 31, 20

/s/ Deloitte & Touche LLP

Raleigh, North Carolina
July 28, 2010



