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Item 5. OTHER EVENTS.

The purpose of this filing is to effect the incorgtion of the exhibits hereto into the prospectaied September 22, 1997, which prospectus
was used in connection with a public offering (tdfering") by the Registrant of up to 6,900,00@Gsds of 8% Series B Cumulative
Redeemable Preferred Shares, par value $0.01 per @lquidation preference equivalent to $25 prerrs). The Offering was priced on
September 22, 1997 and closed on September 25, 1997

Item 7(C). EXHI BI TS.

Item Descri ption

3.1 Amended and Restated Articles of Incorporation of the Registrant
4.1 Speci men certificate representing shares of 8% Series B Cumul ative

Redeenmabl e Preferred Shares issued by the Registrant

10.1 Anendnment to Anended and Restated Agreenment of Limted Partnership of
Hi ghwoods/ Forsyth Limted Partnership
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

HIGHWOODS PROPERTIES, INC.

Dat e: Septenmber 25, 1997 /'s/ Carman J. Liuzzo

Carman J. Liuzzo
Vi ce President and Chief Financial Oficer
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
HIGHWOODS PROPERTIES, INC.
ARTICLE
I ncor por ator

THE UNDERSIGNED, Robert H. Bergdolt, whose maileddress is 316 W. Edenton Street, Raleigh, Nortbl®a 27603, being at least
eighteen years of age, acting as incorporator, deesby form a corporation under the General LaftkeoState of Maryland.

ARTICLE I
Name
The name of the corporation (the "Corporation'flighwoods Properties, Inc.
ARTICLE 11
Principal Office, Registered Office and Agent

The address of the Corporation's principal off£8100 Smoketree Court, Suite 700, Raleigh, Noatoltha 27625. The address of the
Corporation's principal office and registered daffin the State of Maryland is 32 South Street,iB@alte, Maryland 21202. The name of its
registered agent at that office is The Corporaliarst, Incorporated.

ARTICLE IV
Purposes

The purpose of the Corporation is to engage inlawjul act or activity for which corporations mag brganized under the Maryland
Corporations and Associations Article as now oehéer in force.

ARTICLEYV
Capital Stock

Section 5.1. Shares and Par Value. The total nuniftshares of stock of all classes which the Cafion has authority to issue is
110,000,000 shares of capital stock (par value fddkhare), amounting in aggregate par value 6091000, of which 10,000,000 shares are
classified



as Preferred Stock (par value $.01 per share) @8@Q0,000 shares are classified as Common Steck/gue $.01 per share).

Section 5.2. Common Stock. The following is a digsicm of the preferences, conversion and othdtsigvoting powers, restrictions,
limitations as to dividends, qualifications andierand conditions of redemption of the Common Stidcke Corporation (See also Article
Sixth hereof):

(a) Except as otherwise provided in these AmendeldRestated Articles of Incorporation, each sh@ammon Stock shall have one vote,
and, except as otherwise provided in respect ofctags or series of Preferred Stock hereafterifiled®r reclassified, the exclusive voting
power for all purposes shall be vested in the hsldéthe Common Stock.

(b) Subject to the provisions of law and any prefiees of any class or series of Preferred Stoadafter classified or reclassified, dividends,
including dividends payable in shares of anothassbf the Corporation's stock, may be paid orfCttramon Stock of the Corporation at s!
time and in such amounts as the Board of Direattag deem advisable out of assets of the Corpor&igally available therefor.

(c) In the event of any liquidation, dissolutionvainding up of the Corporation, whether voluntanyjrovoluntary, the holders of the Common
Stock then outstanding shall be entitled, aftempayt or provision for payment of the debts and ioliagilities of the Corporation and the
amount to which the holders of any class or serid2referred Stock hereafter classified or recfeesbsshall be entitled, to share ratably in the
remaining net assets of the Corporation.

Section 5.3. Preferred Stock. The Board of Dirextoay classify and reclassify any unissued shdrBsafierred Stock by setting or changing
in any one or more respects, from time to time teefesuance of such shares, the preferences, gmwer other rights, voting powers,
restrictions (including restrictions on transfefsbares), limitations as to dividends, qualifioas or terms or conditions of redemption of
such shares of Preferred Stock. Subject to theyfing, the power of the Board of Directors to cifysand reclassify any of the shares of
Preferred Stock shall include, without limitatiGubject to the provisions of the Charter, authdutgetermine, fix, or alter one or more of the
following:

(a) The distinctive designation of such class oleseand the number of shares to constitute swds dr series; provided that, unless other
prohibited by the terms of such or any other ctasseries, the number of shares of any class @sseray be decreased by the Board of
Directors in connection with any classificationreclassification of unissued shares and the nuwib&hnares of such class or series may be
increased by the Board of Directors in connectidth any such classification or reclassificationd@my shares of any class or series which
have been redeemed, purchased, otherwise acquioetheerted into shares of Common Stock or anyratlass or series shall become pal
the authorized capital stock and be subject tcsiflaation and reclassification as provided in thig-paragraph.
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(b) Whether or not and, if so, the rates, amountktanes at which, and the conditions under whilihidends shall be payable on shares of
such class or series, whether any such divideralsrgimk senior, or junior to or on a parity withetdividends payable on any other class or
series of stock, and the status of any such dids@s cumulative, cumulative to a limited extenh@n-cumulative and as participating or
non-participating.

(c) Whether or not shares of such class or sehigl Isave voting rights, in addition to any votirights provided by law and, if so, the term
such voting rights.

(d) Whether or not shares of such class or sehial Isave conversion or exchange privileges ansh jthe terms and conditions thereof,
including provision for adjustment of the conversir exchange rate in such events or at such @sdise Board of Directions shall
determine.

(e) Whether or not shares of such class or sehigétse subject to redemption and, if so, the teams conditions of such redemption,
including the date or dates upon or after whicly steall be redeemable and the amount per shardlgayacase of redemption, which amc
may vary under different conditions and at diffénedemption dates; and whether or not there sleadiny sinking fund or purchase account
in respect thereof, and if so, the terms thereof.

(f) The rights of the holders of shares of sucls€lar series upon the liquidation, dissolution arding up of the affairs of, or upon any
distribution of the assets of, the Corporation,chhiights may vary depending upon whether suchdation, dissolution or winding up is
voluntary or involuntary and, if voluntary, may yaat different dates, and whether such rights siaak senior or junior to or on a parity with
such rights of any other class or series of stock.

(9) Whether or not there shall be any limitatiopplacable, while shares of such class or seriematgtanding, upon the payment of dividends
or making of distributions on, or the acquisitidn ar the use of moneys for purchase or redempifoany stock of the Corporation, or upon
any other action of the Corporation, including aetunder this sub-paragraph, and, if so, the temmasconditions thereof.

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

Section 5.6. Preemptive Rights. No holder of shafespital stock of the Corporation shall, as sholder, have any preemptive or other r
to purchase or subscribe for any shares of Comnmrk®r any class of capital stock of the Corparathat the Corporation may issue or
sell.

Section 5.7. Business Combinations. Pursuant tadde8-603(e)(1)(iii) of the Maryland Corporatioaad Associations Article, the terms of
Section 3-602 of such law shall be inapplicabléheoCorporation.



Section 5.8. 8 5/8% Series A Cumulative Redeemaidérred Shares.

(a) Title. The series of Preferred Stock is heréggignated as the "8 5/8% Series A Cumulative Redbke Preferred Shares” (the "Series A
Preferred Shares").

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

(c) Relative Seniority. In respect of rights toe®e dividends and to participate in distributiaipayments in the event of any liquidation,
dissolution or winding up of the Corporation, theri8s A Preferred Shares shall rank senior to tar@on Stock and any other class or st
of shares of the Corporation ranking, as to divitfeand upon liquidation, junior to the Series Afémed Shares (collectively, "Junior
Shares").

(d) Dividends.

(i) The holders of the then outstanding Series éfétred Shares shall be entitled to receive, winenea declared by the Board of Directors
out of any funds legally available therefor, cuntivia dividends at the rate of 8 5/8% of the liquida preference of the Series A Preferred
Shares (equivalent to $86.25 per share) per yagahte quarterly in arrears in cash on the lastaddebruary, May, August, and November
of each year or, if not a Business Day (as hertndefined), the next succeeding Business Daynoemcing May 31, 1997 (each such day
being hereafter called a "Dividend Payment Datel' @ach period beginning on the day next followirigieidend Payment Date and ending
on the next following Dividend Payment Date beimgdinafter called a "Dividend Period"). Dividendi®l be payable to holders of record as
they appear in the share records of the Corporatitine close of business on the applicable redatel (the "Record Date"), which shall be
15th day of the calendar month in which the applie®ividend Payment Date falls on or such othee d@signated by the Board of Direct
of the Corporation for the payment of dividends feanot more than 30 nor less than 10 days poi@uth Dividend Payment Date. The
amount of any dividend payable for any Dividendi@®shorter than a full Dividend Period shall berated and computed on the basis of a
360-day year of twelve 30-day months.

"Business Day" shall mean any day, other than ar@ay or Sunday, that is neither a legal holidayanday on which banking institutions in
New York City are authorized or required by langukation or executive order to clo

(i) The amount of any dividends accrued on anyeSeA Preferred Shares at any Dividend Payment Efzaél be the amount of any unpaid
dividends accumulated thereon, to and includindy fdigidend Payment Date, whether or not earneceotaded, and the amount of dividends
accrued on any Series A Preferred Shares at apyottadr than a Dividend Payment Date shall be equalke sum of the amount of any
unpaid dividends accumulated thereon, to and imetuthe last preceding Dividend Payment Date, wéreti not earned or declared, plus an
amount calculated on the basis of the annual diddate for the period after such last precedingd@nd Payment Date to and including the
date as of which the calculation is made based380aday year of twelve 3@ay months. When dividends are not paid in fullugize Serie
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Shares (or a sum sufficient for such full paymermiat set apart therefor), all dividends declangonuSeries A Preferred Shares and any other
series of preferred stock ranking on a parity adiv@ends with the Series A Preferred Shares dietleclared pro rata so that the amount of
dividends declared per share on the Series A Peef&hares and such other series of preferred stadkin all cases bear to each other the
same ratio that accrued dividends per share oshthres of Series A Preferred Shares and suchs#hes of preferred stock bear to each
other.

Except as provided in the immediately precedinggeaaph, unless full cumulative dividends on théeSeh Preferred Shares have been or
contemporaneously are declared and paid or deciar@@ sum sufficient for the payment thereof pattafor payment of the Series A
Preferred Shares for all past dividend periodstaadhen current dividend period, (A) no dividestiall be declared or paid or set apart for
payment on the preferred stock of the Corporatamking, as to dividends, on a parity with or jurtiothe Series A Preferred Shares for any
period, and (B) no dividends (other than in Juisibares) shall be declared or paid or set asidedpment or other distribution or shall be
declared or made upon the Junior Shares or any caipial stock of the corporation ranking on aitgaxith the Series A Preferred Shares as
to dividends or upon liquidation ("Parity Sharesidr shall any Junior Shares or any Parity Shaeaetbeemed, purchased or otherwise
acquired for any consideration (or any moneys I fwaor made available for a sinking fund for tedemption of any Junior Shares or Pe¢
Shares) by the Corporation (except by conversitman exchange for Junior Shares).

(iii) Except as provided in this paragraph (d), 8exies A Preferred Shares will not be entitledrty dividends in excess of full cumulative
dividends as described above and shall not bdeshtit participate in the earnings or assets ofQtwporation, and no interest, or sum of
money in lieu of interest, shall be payable in ez$f any dividend payment or payments on theeSekiPreferred Shares which may be in
arrears.

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

(v) If, for any taxable year, the Corporation eteitt designate as "capital gain dividends" (asnéeffin Section 857 of the Internal Revenue
Code of 1986, as amended (the "Code")), any poftlmn"Capital Gains Amount") of the dividends, itit the meaning of Section 315 of the
Code, paid or made available for the year to heldérll classes of shares (the "Total Dividend$ign the portion of the Capital Gains
Amount that shall be allocated to the holders ef$ieries A Preferred Shares shall equal (A) thét@lapains Amount multiplied by (B) a
fraction that is equal to (1) the total dividendgdy within the meaning of Section 315 of the Camtanade available to the holders of the
Series A Preferred Shares for the year over (2] thal Dividends.

(vi) No dividends on the Series A Preferred Shaledl be authorized by the Board of Directors ophil or set apart for payment by the
Corporation at such time as the terms and provésidrany agreement of the Corporation, including agreement relating to its indebtedn:
prohibit such authorization, payment or settingrafma payment or provides that such authorizatjzayment or setting apart for payment
would constitute a breach thereof or a default



thereunder, or if such authorization or paymentl fearestricted or prohibited by law. Notwithstamgl the foregoing, dividends on the Series
A Preferred Shares will accrue and be cumulativmfthe date of original issue thereof whether drthe Corporation has earnings, whether
or not there are funds legally available for thgrpant of such dividends and whether or not suchddids are authorized.

(e) Liquidation Rights.

(i) Upon the voluntary or involuntary dissolutidiguidation or winding up of the Corporation, theldlers of the Series A Preferred Shares
then outstanding shall be entitled to receive aroktpaid out of the assets of the Corporationliegsailable for distribution to its
stockholders, before any payment or distributiozlldbe made to the holders of Common Stock or @ahgracapital stock of the Corporation
ranking junior to the Series A Preferred Share® diguidation rights, a liquidation preference®if,000.00 per share, plus accrued and ur
dividends thereon to the date of such liquidat@issolution or winding up.

(i) After the payment to the holders of the SekeBreferred Shares of the full liquidating distritons provided for in this paragraph (e), the
holder of the Series A Preferred Shares, as sheli,lsave no right or claim to any of the remainasgets of the Corporation.

(iii) If, upon any voluntary or involuntary dissaian, liquidation, or winding up of the Corporatighe amounts payable with respect to the
preference value of the Series A Preferred Sharg@say other shares of the Corporation ranking asy such distribution on a parity with
the Series A Preferred Shares are not paid inthélholders of the Series A Preferred Shares fiadah other shares will share ratably in any
such distribution of assets of the Corporationrimpprtion to the full respective liquidating distiitions to which they are entitled.

(iv) Neither the sale, lease, transfer or convegasfall or substantially all of the property orsimess of the Corporation, nor the merger or
consolidation of the Corporation into or with arther entity or the merger or consolidation of attyeo entity into or with the Corporation,
shall be deemed to be a dissolution, liquidatiowioding up, voluntary or involuntary, for the pages of this paragraph (e).

(f) Redemption.

(i) The Series A Preferred Shares are not redeenmatdr to February 12, 2027. On and after Febrdar2027, the Corporation may, at its
option, redeem at any time all or, from time todirpart of the Series A Preferred Shares at a pecshare (the "Redemption Price"), pay
in cash, of $1,000.00, together with all accrued ampaid dividends to and including the date fifmdredemption (the "Redemption Date"),
without interest, to the full extent the Corporatiwas funds legally available therefor. The Seti¢xeferred Shares have no stated maturity
and will not be subject to any sinking fund or mataaly redemption provisions.
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(i) Procedures of Redemption.

(A) Notice of redemption will be given by publicati in a newspaper of general circulation in they GftNew York, such publication to be
made once a week for two successive weeks comngenoiriess than 30 nor more than 60 days pridnédRedemption Date. Notice of any
redemption will also be mailed by the registrarstage prepaid, not less than 30 nor more than ¥€ mtéor to the Redemption Date,
addressed to each holder of record of the Serieseferred Shares to be redeemed at the addressteah the share transfer records of the
registrar. No failure to give such notice or anfjedétherein or in the mailing thereof shall affée¢ validity of the proceedings for the
redemption of any Series A Preferred Shares exaefi the holder to whom the Corporation has faibegive notice or except as to the ho
to whom notice was defective. In addition to anfpimation required by law or by the applicable suté any exchange upon which Series A
Preferred Shares may be listed or admitted toricadiuch notice shall state: (1) the RedemptioreDat

(2) the Redemption Price; (3) the number of Seki€seferred Shares to be redeemed; (4) the plaptaoes where certificates for such sh.
are to be surrendered for payment of the Redemptime; and (5) that dividends on the Series Ad?retl Shares to be redeemed will cease
to accrue on the Redemption Date. If fewer thaofalhe Series A Preferred Shares held by any haldeto be redeemed, the notice mailed
to such holder shall also specify the number ofeSek Preferred Shares to be redeemed from suctehol

(B) If notice has been published and mailed in ed&nce with subparagraph (f)(ii)(A) above and pded that on or before the Redemption
Date specified in such notice all funds necessargiich redemption shall have been irrevocablyasiele by the Corporation, separate and
apart from its other funds in trust for the benefithe holders of the Series A Preferred SharesBed for redemption, so as to be, and to
continue to be available therefor, then, from aftel ahe Redemption Date, dividends on the Seri€&&erred Shares so called for
redemption shall cease to accrue, and said shaa#se longer be deemed to be outstanding and isbghave the status of Series A
Preferred Shares and all rights of the holderstifeas holders of such shares (except the rigtgdeive the Redemption Price) shall cease.
Upon surrender, in accordance with such noticgh@tertificates for any Series A Preferred Shacesedeemed (properly endorsed or
assigned for transfer, if the Corporation shaltesguire and the notice shall so state), such SArieeferred Shares shall be redeemed by the
Corporation at the Redemption Price. In case fetem all the Series A Preferred Shares represdémyteay such certificate are redeemed, a
new certificate or certificates shall be issuedsprging the unredeemed Series A Preferred Shatlesuticost to the holder thereof.

(C) Any funds deposited with a bank or trust comypfam the purpose of redeeming Series A Preferteat& shall be irrevocable except that:
(1) the Corporation shall be entitled to receimrsuch bank or trust company the interest or aharings, if any, earned on any money so
deposited in trust, and the holders of any sha@semed shall have no claim to such interest @r@&érnings; and (2) any balance of monies
so deposited by the Corporation and unclaimed éyhtiiders of the Series A Preferred Shares entitieictto at the expiration of two years
from the applicable Redemption Date shall be repgaiether with any interest or other earnings edthereon, to the Corporation, and after
any such repayment, the holders of the shares



entitled to the funds so repaid to the Corporasioall look only to the Corporation for payment waitit interest or other earnings.

(D) No Series A Preferred Shares may be redeenmmahekom proceeds from the sale of other capitalksof the Corporation, including but
not limited to Common Stock, preferred stock, déjpog shares, interests, participations or othen@whip interests (however designated)
any rights (other than debt securities convertitle or exchangeable for equity securities) oraptito purchase any of the foregoing.

(E) Unless full cumulative dividends on all Serfe®referred Shares shall have been or contempauaheare declared and paid or declared
and a sum sufficient for the payment thereof sattdpr payment for all past Dividend Periods amel then current Dividend Period, no Se
A Preferred Shares shall be redeemed or purchassttierwise acquired directly or indirectly (excéptconversion into or exchange for
Junior Shares); provided, however, that the foregshall not prevent the redemption of Series Adfred Shares to preserve the
Corporation's REIT status or the purchase or attoquisof Series A Preferred Shares pursuant toralmse or exchange offer made on the
same terms to holders of all outstanding Seriesefeed Shares.

(F) If the Redemption Date is after a Record Daie lzefore the related Dividend Payment Date, thigleind payable on such Dividend
Payment Date shall be paid to the holder in whaseenthe Series A Preferred Shares to be redeemedgstered at the close of business on
such Record Date notwithstanding the redemptioretifdetween such Record Date and the related &imddPayment Date or the
Corporation's default in the payment of the dividelue. Except as provided above, the Corporatidimvaike no payment or allowance for
unpaid dividends, whether or not in arrears, oneSek Preferred Shares to be redeemed.

(G) In case of redemption of less than all Seridréferred Shares at the time outstanding, theSéariPreferred Shares to be redeemed shall
be selected pro rata from the holders of recorglioh shares in proportion to the number of Seri€eferred Shares held by such holders
(with adjustments to avoid redemption of fractiogla&res) or by any other equitable method detenrtiyehe Corporation.

(9) Voting Rights. Except as required by law, asdet forth below, the holders of the Series Adtretl Shares shall not be entitled to vote at
any meeting of the stockholders for election ofediors or for any other purpose or otherwise téigpate in any action taken by the
Corporation or the stockholders thereof, or to isezaotice of any meeting of stockholders.

(i) Whenever dividends on any Series A Preferregr&hshall be in arrears for six or more quarteeiyods, whether or not such quarterly
periods are consecutive, the holders of such SArieeferred Shares (voting separately as a clébsall other series of preferred stock upon
which like voting rights have been conferred arelatercisable) will be entitled to vote for thectilen of two additional Directors of the
Corporation at a special meeting called by the émslaf record of at least ten percent (10%) ofSbees A Preferred Shares or the holders of
any other series of preferred stock so in arraare$s such request is received less than 90 ddgeelthe date fixed for the next annual or
special meeting of the stockholders) or at the aexiual meeting of



stockholders, and at each subsequent annual mestiih@ll dividends accumulated on such Seriesréfétred Shares for the past Dividend
Periods and the then current Dividend Period steale been fully paid or declared and a sum suffidier the payment thereof set aside for
payment. In such case, the entire Board of Dirsatdthe Corporation will be increased by two Diogs.

(i) So long as any Series A Preferred Shares nemmatistanding, the Corporation shall not, withdet affirmative vote or consent of the
holders of at least two-thirds of the Series A Emefd Shares outstanding at the time, given ingpeos by proxy, either in writing or at a
meeting (such series voting separately as a cl@ssauthorize or create, or increase the authdrareissued amount of, any class or series of
shares of capital stock ranking prior to the Sefid&eferred Shares with respect to the paymedividends or the distribution of assets upon
liquidation, dissolution or winding up or reclagsény authorized capital stock of the Corporatime isuch shares, or create, authorize or |
any obligation or security convertible into or emiting the right to purchase any such shares; Joauti®nd, alter or repeal the provisions of
the Corporation's Articles of Incorporation, indiogl this Amendment, whether by merger, consolisatiootherwise (an "Event"), so as to
materially and adversely affect any right, prefessmrivilege or voting power of the Series A Prefd Shares or the holders thereof;
provided, however, with respect to the occurrerfcng of the Events set forth in (B) above, so lasghe Series A Preferred Shares remain
outstanding with the terms thereof materially umged, taking into account that upon the occurreri@a Event, the Corporation may not be
the surviving entity, the occurrence of any suckriishall not be deemed to materially and advews#hget such rights, preferences, privile

or voting power of holders of Series A Preferred®@s and provided further that (X) any increasthéamount of the authorized preferred
stock or the creating or issuance of any otheeseaf preferred stock, or (Y) any increase in tm@ant of authorized Series A Preferred
Shares or any other series of preferred stockadh ease ranking on a parity with or junior to 8ezies A Preferred Shares with respect to
payment of dividends or the distribution of assgisn liquidation, dissolution or winding up, shadit be deemed to materially and adversely
affect such rights, preferences, privileges orngpowers.

The foregoing voting provisions will not apply &t or prior to the time when the act with respeawhich such vote would otherwise be
required shall be effected, all outstanding Seti€seferred Shares shall have been redeemed eddall redemption and sufficient funds
shall have been deposited in trust to effect sedemption.

(iii) On each matter submitted to a vote of thedeos of Series A Preferred Shares in accordandetiig paragraph (g), or as otherwise
required by law, each Series A Preferred Share haintitled to one vote. With respect to eachieSek Preferred Share, the holder thereof
may designate a proxy, with each such proxy hathegight to vote on behalf of the holder.

(h) Conversion. The Series A Preferred Sharesa@reanvertible into or exchangeable for an othepprty or securities of the Corporation.
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Section 5.9. 8% Series B Cumulative Redeemablefesf Shares.

(a) Title. The series of Preferred Stock is herddsignated as the "8% Series B Cumulative Redeenfabferred Shares” (the "Series B
Preferred Shares").

(b) Number. The maximum number of authorized shafdéise Series B Preferred Shares shall be 6,900,00

(c) Relative Seniority. In respect of rights toe®e dividends and to participate in distributi@igpayments in the event of any liquidation,
dissolution or winding up of the Corporation, theri8s B Preferred Shares shall rank (i) seniohéoc@ommon Stock and any other class or
series of shares of the Corporation ranking, aidends and upon liquidation, junior to the SefPreferred Shares (collectively, "Junior
Shares") and (ii) PARI PASSU with the Corporatidhs/8% Series A Cumulative Redeemable PreferredeShand any other class or series
of shares of the Corporation ranking, as to divitieand upon liquidation, PARI PASSU with the SeBeRreferred Shares.

(d) Dividends.

(i) The holders of the then outstanding Series &d?red Shares shall be entitled to receive, wineines declared by the Board of Directors
out of any funds legally available therefor, cuntiviadividends at the rate of 8% of the $25.00g&re liquidation preference per annum of
the Series B Preferred Shares (equivalent to §&08hare). Such dividends shall accrue and be letireifrom the date of original issuance
and shall be payable quarterly in arrears in casklarch 15, June 15, September 15



December 15 of each year or, if not a Business@ayereinafter defined), the next succeeding BgsiiDay, commencing December 15,
1997 (each such day being hereafter called a "BinddPayment Date" and each period beginning odakhenext following a Dividend
Payment Date and ending on the next following Deavid Payment Date being hereinafter called a "Divideeriod"). Dividends shall be
payable to holders of record as they appear istiaee records of the Corporation at the close siness on the applicable record date (the
"Record Date"), which shall be the first day of ttadendar month in which the applicable Dividengrant Date falls on or such other date
designated by the Board of Directors of the Corfiamnafor the payment of dividends that is not mttren 30 nor less than 10 days prior to
such Dividend Payment Date. The amount of any divitpayable for any Dividend Period shorter théulldividend Period shall be
prorated and computed on the basis of a 360-dayofé¢aelve 30-day months.

"Business Day" shall mean any day, other than ar8ay or Sunday, that is neither a legal holidayaxday on which banking institutions in
New York City are authorized or required by langukation or executive order to clo

(i) The amount of any dividends accrued on anyeSeB Preferred Shares at any Dividend Payment &rat# be the amount of any unpaid
dividends accumulated thereon, to and includindgnddigidend Payment Date, whether or not earneceoladed, and the amount of dividends
accrued on any Series B Preferred Shares at aayttar than a Dividend Payment Date shall be equale sum of the amount of any
unpaid dividends accumulated thereon, to and imetuthe last preceding Dividend Payment Date, wéreth not earned or declared, plus an
amount calculated on the basis of the annual diddate for the period after such last precedingd®2nd Payment Date to and including the
date as of which the calculation is made based380aday year of twelve 30-day months. When divitseare not paid in full upon the Series
B Preferred Shares (or a sum sufficient for sudipfayment is not set apart therefor), all dividermtclared upon Series B Preferred Shares
and any other series of preferred stock ranking parity as to dividends with the Series B Preté8aares shall be declared pro rata so that
the amount of dividends declared per share on ¢hie$SB Preferred Shares and such other serigefered stock shall in all cases bear to
each other the same ratio that accrued dividendshage on the shares of Series B Preferred Shacesuch other series of preferred stock
bear to each other.

Except as provided in the immediately precedinggiaaph, unless full cumulative dividends on thée3eB Preferred Shares have been or
contemporaneously are declared and paid or dectar@@ sum sufficient for the payment thereof pattafor payment of the Series B
Preferred Shares for all past dividend periodstaadhen current dividend period, (A) no dividestiall be declared or paid or set apart for
payment on the preferred stock of the Corporatamking, as to dividends, on a parity with or jurtiothe Series B Preferred Shares for any
period, and (B) no dividends (other than in Juisibares) shall be declared or paid or set asidedpment or other distribution or shall be
declared or made upon the Junior Shares or any caipial stock
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of the corporation ranking on a parity with thei€eB Preferred Shares as to dividends or upoidiidion ("Parity Shares"), nor shall any
Junior Shares or any Parity Shares be redeemeathgsed or otherwise acquired for any considergtioany moneys be paid to or made
available for a sinking fund for the redemptioraafy Junior Shares or Parity Shares) by the Corporéxcept by conversion into or
exchange for Junior Shares).

(iii) Except as provided in this paragraph (d), 8exies B Preferred Shares will not be entitledrtp dividends in excess of full cumulative
dividends as described above and shall not bdezhtit participate in the earnings or assets ofdtwporation, and no interest, or sum of
money in lieu of interest, shall be payable in ez$f any dividend payment or payments on theeSaiPreferred Shares which may be in
arrears.

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

(v) If, for any taxable year, the Corporation eteitt designate as "capital gain dividends" (asnéeffin Section 857 of the Internal Revenue
Code of 1986, as amended (the "Code")), any poftlmn"Capital Gains Amount") of the dividends, itit the meaning of Section 316 of the
Code, paid or made available for the year to heldémll classes of shares (the "Total Dividend#i@n the portion of the Capital Gains
Amount that shall be allocated to the holders ef$ieries B Preferred Shares shall equal (A) thé&@apains Amount multiplied by (B) a
fraction that is equal to (1) the total dividendsgdy within the meaning of Section 316 of the Camtanade available to the holders of the
Series B Preferred Shares for the year over (2] tital Dividends.

(vi) No dividends on the Series B Preferred Shahedl be authorized by the Board of Directors ophigl or set apart for payment by the
Corporation at such time as the terms and provésidrany agreement of the Corporation, including agreement relating to its indebtedn
prohibit such authorization, payment or settingrafma payment or provides that such authorizatjzayment or setting apart for payment
would constitute a breach thereof or a defaultaheder, or if such authorization or payment shalidstricted or prohibited by law.
Notwithstanding the foregoing, dividends on thei&eB Preferred Shares will accrue and be cum@dtivm the date of original issue ther
whether or not the Corporation has earnings, whetheot there are funds legally available for plagment of such dividends and whether or
not such dividends are authorized.

(e) Liquidation Rights.

(i) Upon the voluntary or involuntary dissolutidiguidation or winding up of the Corporation, theldlers of the Series B Preferred Shares
then outstanding shall be entitled to receive aroktpaid out of the assets of the Corporationliiegaailable for distribution to its
stockholders, before any payment or distribution
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shall be made to the holders of Common Stock oradingr capital stock of the Corporation rankingiqurio the Series B Preferred Shares as
to liquidation rights, a liquidation preference®#5.00 per share, plus accrued and unpaid dividéredson to the date of such liquidation,
dissolution or winding up.

(i) After the payment to the holders of the SeBeBreferred Shares of the full liquidating distions provided for in this paragraph (e), no
holder of the Series B Preferred Shares, as sheh,fseve any right or claim to any of the remagnassets of the Corporation.

(iii) If, upon any voluntary or involuntary dissdian, liquidation, or winding up of the Corporatigdhe amounts payable with respect to the
preference value of the Series B Preferred Shaigsiay other shares of the Corporation ranking @y such distribution on a parity with
the Series B Preferred Shares are not paid inthdlholders of the Series B Preferred Shares fisdob other shares will share ratably in any
such distribution of assets of the Corporationrimpprtion to the full respective liquidating distitions to which they are entitled.

(iv) Neither the sale, lease, transfer or convegasfall or substantially all of the property orsimess of the Corporation, nor the merger or
consolidation of the Corporation into or with arther entity or the merger or consolidation of attyeo entity into or with the Corporation,
shall be deemed to be a dissolution, liquidatiowioiding up, voluntary or involuntary, for the poges of this paragraph (e).

(f) Redemption.

(i) The Series B Preferred Shares are not redeenpaiar to September 25, 2002. On and after Septe@iy 2002, the Corporation may, a
option, redeem at any time all or, from time todijrpart of the Series B Preferred Shares at a pecshare (the "Redemption Price"), pay:
in cash, of $25.00, together with all accrued ampaid dividends to and including the date fixedriemption (the "Redemption Date"),
without interest, to the full extent the Corporatiwas funds legally available therefor. The SeBi¢xreferred Shares have no stated maturity
and will not be subject to any sinking fund or mataaly redemption provisions.

(i) Procedures of Redemption.

(A) Notice of redemption will be given by publicai in a newspaper of general circulation in the GftNew York, such publication to be
made once a week for two successive weeks comngenoiriess than 30 nor more than 60 days pridnédRedemption Date. Notice of any
redemption will also be mailed by the registrarstage prepaid, not less than 30 nor more than ¥€ ptior to the Redemption Date,
addressed to each holder of record of the SerieseBerred Shares to be redeemed at the addrdesthéh the share transfer records of the
registrar. No failure to give such notice or anfjedétherein or in the mailing thereof shall afféde¢ validity of the proceedings for
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the redemption of any Series B Preferred Sharespxs to the holder to whom the Corporation higedf@o give notice or except as to the
holder to whom notice was defective. In additiormiy information required by law or by the applieatules of any exchange upon which
Series B Preferred Shares may be listed or adnitédding, such notice shall state: (1) the Rgat@n Date;

(2) the Redemption Price; (3) the number of SeBi€seferred Shares to be redeemed; (4) the plaplaces where certificates for such shi
are to be surrendered for payment of the Redemptime; and (5) that dividends on the Series BeéPrefl Shares to be redeemed will cease
to accrue on the Redemption Date. If fewer thaofalhe Series B Preferred Shares held by any haldeto be redeemed, the notice maile
such holder shall also specify the number of S@i€seferred Shares to be redeemed from such holder

(B) If notice has been published and mailed in ed&nce with subparagraph (f)(ii)(A) above and pded that on or before the Redemption
Date specified in such notice all funds necessargtich redemption shall have been irrevocablyasiele by the Corporation, separate and
apart from its other funds in trust for the benefithe holders of the Series B Preferred Sharealed for redemption, so as to be, and to
continue to be available therefor, then, from afterahe Redemption Date, dividends on the Seri®derred Shares so called for
redemption shall cease to accrue, and said shaa#sne longer be deemed to be outstanding and isbiahave the status of Series B Prefe
Shares and all rights of the holders thereof adérslof such shares (except the right to recewdétdemption Price) shall cease. Upon
surrender, in accordance with such notice, of #réficates for any Series B Preferred Shares deewed (properly endorsed or assigned for
transfer, if the Corporation shall so require amelhotice shall so state), such Series B Pref@hedles shall be redeemed by the Corporation
at the Redemption Price. In case fewer than alBémges B Preferred Shares represented by anycsutificate are redeemed, a new certifit

or certificates shall be issued representing thredgemed Series B Preferred Shares without calsetbolder thereof.

(C) Any funds deposited with a bank or trust conypfm the purpose of redeeming Series B Preferfeatés shall be irrevocable except that:
(1) the Corporation shall be entitled to receimrsuch bank or trust company the interest or ahatings, if any, earned on any money so
deposited in trust, and the holders of any sha@semed shall have no claim to such interest @r@&érnings; and (2) any balance of monies
so deposited by the Corporation and unclaimed eyntilders of the Series B Preferred Shares enthieeto at the expiration of two years
from the applicable Redemption Date shall be regaiether with any interest or other earnings edthereon, to the Corporation, and after
any such repayment, the holders of the sharedeghtd the funds so repaid to the Corporation dbak only to the Corporation for payment
without interest or other earnings.

(D) Except for any portion of the Redemption Piiomsisting of accrued and unpaid dividends, noeSeBiPreferred Shares may be redee
except from proceeds from the sale of other capitaik of the Corporation, including but not lintites Common Stock, preferred stock,
depositary shares, interests, participations ogratlvnership interests (however designated) andights (other than debt securities
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convertible into or exchangeable for equity se@sjtor options to purchase any of the foregoing.

(E) Unless full cumulative dividends on all Seriz®referred Shares shall have been or contempaunalyeare declared and paid or declared
and a sum sufficient for the payment thereof sattdpr payment for all past Dividend Periods amel then current Dividend Period, no Se

B Preferred Shares shall be redeemed or purchassteywise acquired directly or indirectly (excéptconversion into or exchange for
Junior Shares); provided, however, that the foregshall not prevent the redemption of Series BePred Shares to preserve the
Corporation's REIT status or the purchase or aitoquisof Series B Preferred Shares pursuant toralyase or exchange offer made on the
same terms to holders of all outstanding SeriesdieRred Shares.

(F) If the Redemption Date is after a Record Daie lsefore the related Dividend Payment Date, thieleihd payable on such Dividend
Payment Date shall be paid to the holder in wha@seenthe Series B Preferred Shares to be redeemeédgistered at the close of business on
such Record Date notwithstanding the redemptioretifdetween such Record Date and the related &iddPayment Date or the
Corporation's default in the payment of the dividelue. Except as provided above, the Corporatidimvaike no payment or allowance for
unpaid dividends, whether or not in arrears, oneSeé8 Preferred Shares to be redeemed.

(G) In case of redemption of less than all Serigdr&erred Shares at the time outstanding, theSe&rPreferred Shares to be redeemed shall
be selected pro rata from the holders of recoslioh shares in proportion to the number of Seri€sdBerred Shares held by such holders
(with adjustments to avoid redemption of fractiogla&res) or by any other equitable method detenrtiyehe Corporation.

(9) Voting Rights. Except as required by law, asdet forth below, the holders of the Series Béeretl Shares shall not be entitled to vote at
any meeting of the stockholders for election ofeiors or for any other purpose or otherwise ttigipate in any action taken by the
Corporation or the stockholders thereof, or to irezaotice of any meeting of stockholders.

(i) Whenever dividends on any Series B Preferreat&hshall be in arrears for six or more quarteelfods, whether or not such quarterly
periods are consecutive, the holders of such SBrigeferred Shares (voting separately as a clabsalother series of preferred stock upon
which like voting rights have been conferred arel@tercisable) will be entitled to vote for theotilen of two additional Directors of the
Corporation at a special meeting called by the érsldf record of at least ten percent (10%) ofS3&ees B Preferred Shares or the holders of
any other series of preferred stock so in arraare$s such request is received less than 90 ddgeelthe date fixed for the next annual or
special meeting of the stockholders) or at the aexiual meeting of stockholders, and at each sulesé@nnual meeting until all dividends
accumulated on such Series B Preferred Sharebdgrast Dividend Periods and the then current
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Dividend Period shall have been fully paid or demdband a sum sufficient for the payment therebésiele for payment. In such case, the
entire Board of Directors of the Corporation widl Increased by two Directors.

(i) So long as any Series B Preferred Shares remaistanding, the Corporation shall not, withdwt &ffirmative vote or consent of the
holders of at least two-thirds of the Series B &mefd Shares outstanding at the time, given inopeos by proxy, either in writing or at a
meeting (such series voting separately as a cl@Ssauthorize or create, or increase the authdrireissued amount of, any class or series of
shares of capital stock ranking prior to the Sei¢¥referred Shares with respect to the paymedividends or the distribution of assets upon
liquidation, dissolution or winding up or reclagsény authorized capital stock of the Corporatimo isuch shares, or create, authorize or |
any obligation or security convertible into or emiting the right to purchase any such shares; Joauti&nd, alter or repeal the provisions of
the Corporation's Articles of Incorporation, indiogl this Amendment, whether by merger, consolisatiootherwise (an "Event"), so as to
materially and adversely affect any right, prefeesrprivilege or voting power of the Series B Pnefd Shares or the holders thereof;
PROVIDED, HOWEVER, with respect to the occurrentamy of the Events set forth in (B) above, so lasghe Series B Preferred Shares
remain outstanding with the terms thereof materiatichanged, taking into account that upon the weoge of an Event, the Corporation r
not be the surviving entity, the occurrence of angh Event shall not be deemed to materially anéraely affect such rights, preferences,
privileges or voting power of holders of Series Bferred Shares and PROVIDED FURTHER that (x) atydase in the amount of the
authorized preferred stock or the creating or issaaf any other series of preferred stock, oa(y) increase in the amount of authorized
Series B Preferred Shares or any other seriesefdénped stock, in each case ranking on a paritly witjunior to the Series B Preferred Shares
with respect to payment of dividends or the disititin of assets upon liquidation, dissolution oneihg up, shall not be deemed to materially
and adversely affect such rights, preferencesilgges or voting powers.

The foregoing voting provisions will not apply &t or prior to the time when the act with respeathich such vote would otherwise be
required shall be effected, all outstanding SeBi&eferred Shares shall have been redeemed eddal redemption and sufficient funds
shall have been deposited in trust to effect sedemption.

(iii) On each matter submitted to a vote of thedeo$ of Series B Preferred Shares in accordantethig paragraph (g), or as otherwise
required by law, each Series B Preferred Sharé Isbalntitled to one vote. With respect to eachieSdB Preferred Share, the holder thereof
may designate a proxy, with each such proxy hathegight to vote on behalf of the holder.

(h) Conversion. The Series B Preferred Sharesareamvertible into or exchangeable for an othepprty or securities of the Corporation.

15



ARTICLE VI
REIT Provisions
Section 6.1. Definitions. The following terms shadlve the following meanings:

(&) "Acquire" shall mean the acquisition of Bengfi©wnership of shares of capital stock of theg@oation by any means including, without
limitation, acquisition pursuant to the exercisean§ option, warrant, pledge or other securityriggeor similar right to acquire shares, but
shall not include the acquisition of any such rigliless, as a result, the acquiror would be censila Beneficial Owner, as defined below.

(b) "Beneficial Ownership" shall mean ownershigapital stock of the Corporation by a Person whald/e treated as an owner of such
shares of capital stock either directly or indikgcinder Section 542(a)(2) of the Code, taking mtoount, for this purpose, constructive
ownership determined under Section 544 of the Caslepodified by Section 856(h)(1)(B) of the Codecépt where expressly provided
otherwise). The terms "Beneficial Owner," "Bendllyi Owns" and "Beneficially Owned" shall have #wrelative meanings.

(c) "Code" shall mean the Internal Revenue CodE986, as amended.

(d) "Initial Public Offering” means the sale of shsof Common Stock pursuant to the Corporatiarssédffective registration statement for
such Common Stock filed under the Securities Ad383, as amended.

(e) "Ownership Limit" shall mean 9.8% of the outstang capital stock of the Corporation.

(f) "Person" shall mean an individual, corporatipartnership, estate, trust (including a trust ifjedl under Section 401(a) or 501(c)(17) of
the Code), a portion of a trust permanently seteafir or to be used exclusively for the purposescdbed in Section 642(c) of the Code,
association, private foundation within the mearoh&ection 509(a) of the Code, joint stock compangther entity and also includes a group
as that term is used for purposes of Section 13)@f(the Securities Exchange Act of 1934, as armménbut does not include an underwriter
that participates in a public offering of the Commtock for a period of 90 days following the puask by such underwriter of the Common
Stock.

(9) "REIT" shall mean a Real Estate Investment fTunsler
Section 856 of the Code.

(h) "Redemption Price" shall mean the lower otlfg price paid by the transferee from whom shamredeing redeemed and (ii) the average
of the last reported sales prices on the New YdoklSExchange of the class of capital stock todueemed on the ten trading days
immediately preceding the date fixed for redemptigrthe Board of Directors, or if such capital @& not then traded on the New York
Stock Exchange, the average of the last reported sa
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prices of such capital stock on the ten tradingsdaymediately preceding the relevant date as regarh any exchange or quotation system
over which such capital stock may be traded, suith capital stock is not then traded over any &xgh or quotation system, then the price
determined in good faith by the Board of Directofshe Corporation as the fair market value of shaf such capital stock on the relevant
date. The Redemption Price may, at the option®fhrporation, be paid in the form of Units. If Steares to be redeemed are shares of
Common Stock, the number of Units to be paid stllal the number of shares redeemed divided bgdmeersion Factor, as that term is
defined in the Partnership Agreement of Highwoodal® Limited Partnership, a North Carolina limitgaktnership, as effective on the date
of the Initial Public Offering. If the shares to lEleemed are not shares of Common Stock, the muhhbhits to be paid shall be the number
determined in good faith by the Board of Directofthe Corporation to be equal to the value ofshares to be redeemed.

() "Restriction Termination Date" shall mean tlmstfday after the date of the Initial Public Offeg on which the Board of Directors and the
stockholders of the Corporation determine purstmection 6.10 of these Articles of Incorporatibat it is no longer in the best interests of
the Corporation to attempt to, or continue to, dyals a REIT.

() "Transfer" shall mean any sale, transfer, giftsignment, devise or other disposition of captiatk or the right to vote or receive dividel
on capital stock (including (i) the granting of amgtion or entering into any agreement for the , dad@sfer or other disposition of capital
stock or the right to vote or receive dividendscapital stock or (ii) the sale, transfer, assignnwerother disposition or grant of any securities
or rights convertible into or exchangeable for tagtock, or the right to vote or receive dividemh capital stock), whether voluntary or
involuntary, whether of record or beneficially antether by operation of law or otherwise.

(k) "Units" shall mean limited partnership inteest Highwoods Realty Limited Partnership, a Ndzdrolina limited partnership.
Section 6.2. Restrictions.

(a) Except as provided in Section 6.8, during tkegal commencing on the date of the Initial Pullffering and prior to the Restriction
Termination Date: (i) no Person shall Acquire ahgres of capital stock if, as a result of such &itijon, such Person shall Beneficially Own
shares of capital stock in excess of the Ownerisimiyit; (i) no Person shall Acquire any shares apital stock if, as a result of such
acquisition, the capital stock would be directlyirtirectly owned by less than 100 Persons (detezthivithout reference to the rules of
attribution under Section 544 of the Code); anjiifio Person shall Acquire any shares if, as alre$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 violatiofhtbe restrictions in Section 6.2(a) shall be validinitio as to the Transfer of such shares of
capital stock that would cause the violation of éipplicable restriction in Section 6.2(a), andititended 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 thérgmall at any time determine in good faith tharansfer has taken place that falls within
scope of Section 6.2(b) or that a Person intendstpire Beneficial Ownership of any shares of@wporation that will result in violation
Section 6.2(a) or Section 6.2(b) (whether or nohstiolation is intended), the Board of Directorsaccommittee thereof shall take such ac
as it or they deem advisable to refuse to givecetfeor to prevent such Transfer, including, boit limited to, refusing to give effect to such
Transfer on the books of the Corporation or instiyiproceedings to enjoin such Transfer.

(b) Without limitation to Section 6.2(b) and 6.3(ahy purported transferee of shares acquiredalatidon of Section 6.2 shall, if it shall be
deemed to have received any shares, be deemedd@obi@d as agent on behalf of the Corporatiorguiging such of the shares as result
violation of Section 6.2 and shall be deemed tallsoich shares in trust on behalf and for the beokfhe Corporation. The transferee shall
have no right to receive dividends or other disttitms with respect to such shares, and shall haviéght to vote such shares. Such transferee
shall have no claim, cause of action, or any otbeourse whatsoever against a transferor of sla@gsred in violation of Section 6.2. The
transferee's sole right with respect to such shelrab be to receive at the Corporation's soleabwblute discretion, either (i) consideration
such shares upon the resale of the shares aseditegthe Corporation pursuant to Section 6.3(¢)ipthe Redemption Price pursuant to
Section 6.3(c).

(c) The Board of Directors shall, within six montifser receiving notice of a Transfer that violaBestion 6.2(a), either (in its sole and
absolute discretion) (i) direct the transfereeuafrsshares to sell all shares held in trust forGbgooration pursuant to Section 6.3(b) for cash
in such manner as the Board of Directors direc(@)ao the extent permissible under Maryland laedeem such shares for the Redemption
Price within such sixnonth period on such date as the Board of Directag determine. If the Board of Directors diretis transferee to st
the shares, the transferee shall receive such gaeaes trustee for the Corporation and pay thedZatipn out of the proceeds of such sale all
expenses incurred by the Corporation in conneatim such sale plus any remaining amount of sucicgeds that exceeds the amount paid
by the transferee for the shares, and the trarestdrall be entitled to retain only any proceedsxicess of such amounts required to be paid to
the Corporation.

Section 6.4. Notice of Restricted Transfer. Anys@arwho acquires or attempts or intends to acahiages in violation of Section 6.2 shall
immediately give written notice to the Corporatmfrsuch event and shall provide to the Corporasioch other information as the
Corporation may request in order to determine ffexg if any, of such Transfer or attempted oemded Transfer on the Corporation's status
as a REIT.

Section 6.5. Owners Required to Provide Informatinom the date of the Initial Public Offering gmdor to the Restriction Termination
Date:

(a) every stockholder of record of more than 5%s(arh lower percentage as required by the Codegulations promulgated thereunder) of
the outstanding capital stock of the
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Corporation shall, within 30 days after DecembepB&ach year, give written notice to the Corpamttating the name and address of such
record stockholder, the number of shares Benefffjo@lvned by it, and a description of how such shae held; provided that a shareholder
of record who holds outstanding capital stock ef @orporation as nominee for another person, witiclr person is required to include in
gross income the dividends received on such cagiitak (an "Actual Owner"), shall give written regtito the Corporation stating the name
and address of such Actual Owner and the numbgharkes of such Actual Owner with respect to whighstockholder of record is nominee.

(b) every Actual Owner of more than 5% (or suchdopwercentage as required by the Code or regutafimmulgated thereunder) of the
outstanding capital stock of the Corporation whodsa stockholder of record of the Corporatioralisiithin 30 days after December 31 of
each year, give written notice to the Corporatitatisg the name and address of such Actual Owhemamber of shares Beneficially Owr
and a description of how such shares are held.

(c) each Person who is a Beneficial Owner of chptteck and each Person (including a stockholdeeadrd) who is holding capital stock for
a Beneficial Owner shall provide to the Corporatsoich information as the Corporation may requesgoiod faith, in order to determine the
Corporation's status as a REIT.

Section 6.6. Remedies Not Limited. Subject to $&di.12 of this Article VI, nothing contained irigtArticle VI shall limit the authority of
the Board of Directors to take such other actioit dsems necessary or advisable to protect thpdZation and the interests of its
stockholders in preserving the Corporation's statua REIT.

Section 6.7. Ambiguity. In the case of an ambiguityhe application of any of the provisions ofstiiirticle VI, including any definition
contained in Section 6.1, the Board of Directoralidiiave the power to determine the applicatiothefprovisions of this Article VI with
respect to any situation based on the facts knovitn t

Section 6.8. Exception. The Board of Directors mapgn receipt of either a certified copy of a rglfinom the Internal Revenue Service or an
opinion of counsel satisfactory to the Board ofddtors, but shall in no case be required to, exenig@rson (the "Exempted Holder") from
Ownership Limit if the ruling or opinion conclud#sat no Person who is an individual as defineddati®n 542(a)(2) of the Code will, as the
result of the ownership of shares by the Exempteldiét, be considered to have Beneficial Ownershigncamount of capital stock that will
violate the Ownership Limit.

Section 6.9. Legend. Each certificate for capitatis of the Corporation shall bear the followingded:

The shares of capital stock represented by thifficate are subject to restrictions on transfertfee purpose of the Corporation's maintenance
of its status as a Real Estate Investment Trustuhe Internal Revenue Code of 1986, as amended. N
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Person may Beneficially Own shares of capital sinaxcess of 9.8% of the outstanding capital stufadke Corporation. Any Person who
attempts to Beneficially Own shares of capital ktiocexcess of the above limitation must immediatedtify the Corporation; any shares of
capital stock so held may be subject to mandateigmption or sale in certain events, and acquistal shares of capital stock in excess of
such limitation shall be void ab initio. A Persohavattempts to Beneficially Own shares of the Coapon's capital stock in violation of the
ownership limitations set forth in Section 6.2 loé tAmended and Restated Articles of Incorporatfail 1ave no claim, cause of action, or
any other recourse whatsoever against a transéésurch shares. All capitalized terms in this lejbave the meanings defined in the
Corporation's Amended and Restated Articles of ipaation, a copy of which, including the restiicts on transfer, will be sent without
charge to each stockholder who so requests.

Section 6.10. Termination of REIT Status. The Caaion shall take no action to terminate the Coafion's status as a REIT or to amend the
provisions of this Article VI until such time a9 the Board of Directors adopts a resolution recaemding that the Corporation terminate its
status as a REIT or amend this Article VI, as thgecmay be, (ii) the Board of Directors presergg#solution at an annual or special meeting
of the stockholders and

(iii) such resolution is approved by holders of ttiirds of the issued and outstanding shares ofdpéal stock entitled to vote thereon vot
together as a single class.

Section 6.11. Severability. If any provision ofgHirticle VI or any application of any such prowisiis determined to be invalid by any
Federal or state court having jurisdiction overigseies, the validity of the remaining provisiohalsnot be affected and other applications of
such provision shall be affected only to the extetessary to comply with the determination of stmit.

Section 6.12. NYSE Settlement. Nothing in this éliVI shall preclude settlement of any transactatered into through the facilities of the
New York Stock Exchang:

ARTICLE VII
Board of Directors

Section 7.1. Function. The business and affaith@fCorporation shall be managed by, or under itteetibn of, its Board of Directors. The
Board of Directors shall consist at all times ahajority of Independent Directors, provided thadn failure to comply with this

requirement because of the resignation, removdéath of an Independent Director, such requirersiealt not be applicable for a period of
60 days or such longer period as may reasonabhgbded to fill the vacancy with an Independent &oe An "Independent Director" shall
be a Director who is not

(i) an employee or officer of the Corporation aubsidiary or division thereof, (ii) a spouse, pam child of, or a relative living in the same
household as, a principal executive officer of @mporation, or (iii) an individual member of arganization acting as an advisor, consultant,
legal counsel or
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acting in a similar capacity that receives compgosan a continuing basis from the Corporatiomdldition to director's fees.

Section 7.2. Number. The number of directors thlitoanstitute the entire Board of Directors sHadl fixed by, or in the manner provided in,
the Bylaws but shall in no event be less than thmanore than fifteen. The current number of dwesis three, and the names of the
directors who will serve until the next annual niegtaind until their successors are elected andfgwak: O. Temple Sloan, Jr., Ronald P.
Gibson and Gregg Gordon.

Section 7.3. Classification. The directors shaltlzssified, with respect to the time for whichytlseverally hold office, into three classes, as
nearly equal in number as possible, as shall beiged in the Bylaws of the Corporation, one clasbé originally elected for a term expiring
at the annual meeting of stockholders to be helib®b, another class to be originally elected ftare expiring at the annual meeting of
stockholders to be held in 1996, and another ¢tabs originally elected for a term expiring at #reual meeting of stockholders to be he
1997, with each class to hold office until its seesors are elected and qualified. At each annuetingeof the stockholders of the
Corporation, the date of which shall be fixed byparsuant to the Bylaws of the Corporation, theceasors of the class of directors whose
terms expire at the meeting shall be elected td ffice for a term expiring at the annual meetifigtockholders held in the third year
following the year of their election. No electiohdirectors need be by written ballot. No decreashe number of directors constituting the
Board of Directors shall shorten the term of argumbent director.

Section 7.4. Vacancies. The stockholders may alsciccessor to fill a vacancy on the Board of Raescthat results from the removal of a
director. Newly created directorships resultingnirany increase in the number of directors may ldfby a majority of the Board of
Directors, or as otherwise provided in the Bylaarg] any vacancies on the Board of Directors reguftiom any cause other than an increase
in the number of directors may be filled by therafftive vote of a majority of the remaining direxs then in office, even though less than a
qguorum of the Board of Directors, or by a sole rinimg director, or as otherwise provided in the&ys. Any director elected by directors in
accordance with the preceding sentence shall Hét aintil the next annual meeting of the Corpumat at which time a successor shall be
elected to fill the remaining term of the positited by such director.

Section 7.5. Removal. Any director may be removechfoffice only for cause and only by the affirmvativote of the holders of two-thirds of
the shares of capital stock of the Corporationtantiing and entitled to vote in the election okdtors voting together as a group. For
purposes of this

Section 7.5, "cause" shall mean the wilful and carus failure of a director to substantially penfiosuch director's duties for the Corpora:
(other than any such failure resulting from temppiacapacity due to physical or mental illnessjher wilful engaging by a director in gross
misconduct materially and demonstrably injurioughi® Corporation.

Section 7.6. Powers. The enumeration and defingfguarticular powers of the Board of Directorslirtzd in the foregoing shall in no way
limited or restricted by reference to or inferefimen the terms of any other clause of this or atinepArticle of these Amended and
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Restated Articles of Incorporation, or construedradeemed by inference or otherwise in any matmexkclude or limit the powers conferred
upon the Board of Directors under the Maryland @eaions and Associations Article as now or heggdft force.

ARTICLE VI
Liability

The liability of the directors and officers of t@@rporation to the Corporation and its stockholdersnoney damages is hereby limited to the
fullest extent permitted by Section 5-349 of thai@® and Judicial Proceedings Article of the AntedaCode of Maryland (or its successor)
as such provisions may be amended from time to. tNweamendment of these Amended and Restated éstafl Incorporation or repeal of
any of its provisions shall limit or eliminate thenefits provided to Directors and officers undés provision with respect to any act or
omission that occurred prior to such amendmengpeal.

ARTICLE IX
Indemnification

The Corporation shall indemnify directors, officemgents and employees as follows: (a) the Corjporahall indemnify its Directors and
officers, whether serving the Corporation or atésguest any other entity, to the full extent regdior permitted by the Maryland
Corporations and Associations Article now or heexah force, including the advance of expensesutiie procedures and to the full extent
permitted by law and (b) the Corporation shall maéfy other employees and agents, whether sertia@Corporation or at its request any
other entity, to such extent as shall be authorigethe Board of Directors or the Corporation'sé@y$ and be permitted by law. The foregc
rights of indemnification shall not be exclusiveanfy other rights to which those seeking indematfan may be entitled and shall continue
to a person who has ceased to be a director, nfigent or employee and shall inure to the bepétiie heirs, executors and administrators
of such a person. The Board of Directors may tailoh siction as is necessary to carry out these inifieation provisions and is expressly
empowered to adopt, approve and amend from tinientosuch Bylaws, resolutions or contracts impletimgnsuch provisions or such furtr
indemnification arrangements as may be permitteldlyy No amendment of these Amended and Restatidesrof Incorporation of the
Corporation shall limit or eliminate the right tadiemnification provided hereunder with respectdis ar omissions occurring prior to such
amendment or repeal.

ARTICLE X
Voting Requirements

Notwithstanding any provision of the General Lawshe State of Maryland requiring action to be take authorized by the affirmative vc
of the holders of a designated proportion gredian & majority of the shares of capital stock ef@worporation outstanding and entitled to
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vote thereupon, such action shall, except as oieemrovided in these Amended and Restated Artafiéscorporation, be valid and effecti
if taken or authorized by the affirmative vote bétholders of a majority of the total number ofrelseof capital stock of the Corporation
outstanding and entitled to vote thereupon votoggther as a single class.

ARTICLE XI
Amendment

The Corporation reserves the right to amend, alteepeal any provision contained in these AmeraietiRestated Articles of Incorporation

in any manner permitted by Maryland law, includargy amendment changing the terms or contract rigtexpressly set forth in its Charter,
of any of its outstanding stock by classificatioeglassification or otherwise, upon the vote oftib&lers of a majority of the shares of capital
stock of the Corporation outstanding and entiteddte thereon voting together as a single classjiged that any amendment to Article VI,
Section 7.5 of Article VII or to this Article X mtibe adopted by the vote of the holders of twodthinf the shares of capital stock of the
Corporation outstanding and entitled to vote theneating together as a single class. All rightsfeared upon stockholders herein are subject
to this reservation.
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8% SERIESB CUMULATIVE 8% SERIESB CUMULATIVE
REDEEMABLE PREFERRED SHARES REDEEMABL E PREFERRED SHARES

NUMBER THISCERTIFICATE ISTRANSFERABLE SHARES
HPB IN CHARLOTTE, NORTH CAROLINA CUSIP 431284 30 6
ORINNEW YORK CITY SEE REVERSE FOR CERTAIN

DEFINITIONS AND RESTRICTIONS
(Highwoods logo) HIGHWOODS PROPERTIES, INC.
INCORPORATED UNDER THE LAWSOF THE STATE OF MARYLAND
This Certifiesthat
is the owner of

fully paid and non-assessable shares of the 8% BE&EBICUMULATIVE
REDEEMABLE PREFERRED SHARES, $.01 par value, of

Highwoods Properties, Inc. transferable on the baikhe Corporation by the holder hereof in persohby duly authorized attorney upon
surrender of this Certificate properly endorsedsTertificate and the shares represented herebigswed and shall be subject to all of the
provisions of the Amended and Restated Articlelobrporation and Bylaws of the Corporation, easliram time to time amended (copies
of which are on file with the Transfer Agent), tbaf which the holder by acceptance hereof assdiftis Certificate is not valid until
countersigned and registered by the Transfer AgedtRegistrar.

Witness the facsimile seal of the Corporation drfacsimile signatures of its duly authorizedc#fs.
Dated:

(Seal appears here)

COUNTERSIGNED AND REGISTERED:
FIRST UNION NATIONAL BANK

(CHARLOTTE, NORTH CAROLINA)

TRANSFER AGENT
AND REGISTRAR

/sl Edward J. Fritsch /'s/ Ronald P. G bson
AUTHORI ZED S| GNATURE VI CE PRESI DENT PRESI DENT AND CHI EF
AND SECRETARY EXECUTI VE OFFI CER



HIGHWOODS PROPERTIES, INC.

The shares of capital stock represented by thifficate are subject to restrictions on transfertfe purpose of the Corporation's maintenance
of its status as a Real Estate Investment Trustnthg Internal Revenue Code of 1986, as amendeédrkson may Beneficially Own shares
of capital stock in excess of 9.8% of the outstagdiapital stock of the Corporation. Any Person wattempts to Beneficially Own shares of
capital stock in excess of the above limitation tinsnediately notify the Corporation; any sharesapital stock so held may be subject to
mandatory redemption or sale in certain events aagdisitions of shares of capital stock in exadsaich limitation shall be void ab initio. A
Person who attempts to Beneficially Own sharefi@fQ@orporation's capital stock in violation of thenership limitations set forth in Section
6.2 of the Amended and Restated Articles of Incaapion shall have no claim, cause of action, or atitner recourse whatsoever against a
transferor of such shares. All capitalized termthia legend have the meanings defined in the Gatjpm's Amended and Restated Article:
Incorporation, a copy of which, including the regtons on transfer, will be sent without chargeth stockholder who so requests.

The Corporation is authorized to issue more thanabass of capital stock. The Corporation will ismto any stockholder upon request and
without charge a full statement of the designatiamsl any preferences, conversions and other rigbtsg powers, restrictions, limitations

to dividends, qualifications, and terms and condsiof redemption of the shares of each class eméltbto be issued and, with respect to the
classes of capital stock which may be issued iiesgethe differences in the relative rights andgmences between the shares of each such
series, so far as the same have been fixed andnieésl, and the authority of the Board of Directrdix and determine the relative rights
and preferences of subsequent series. Such reqoagtse made to the Secretary of the Corporatidts atincipal office or to the
Corporation's transfer agent.

The following abbreviations, when used in the ii@n on the face of this certificate, shall bexstued as though they were written out in
full according to applicable laws or regulations:

UNIF GIFT MIN ACT --

TENCOM -- as tenants in coromon | Custodian __
TEN ENT -- as tenants by the entireties (Cust) (M nor)
JT TEN -- as joint tenants with right of under UniformGfts to Mnors
survivorship and not as tenants Act
in comon (State)
For value received, herebyasadign and transfer unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

[]

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUNG ZIP CODE, OF ASSIGNEE)

sha

of the capital stock represented by the within ieate, and do hereby irrevocably constitute appaant

Attorney to transfer the saickstm the books of th

within named Corporation with full power of substibn in the premises.

Dated

NOTICE: THE SIGNATURE TO THISASSIGNMENT MUST CORRESPOND
WITH THE NAME ASWRITTEN UPON THE FACE OF THE
CERTIFICATE IN EVERY PARTICULAR, WITHOUT
ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATEVER.

SIGNATURE(S) GUARANTEED:
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS,
SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WIH MEMBERSHIP IN AN APPROVED SIGNATURE
GUARANTEE MEDALLION PROGRAM), PURSUANT TO S.E.C. RIE 17Ad-15.

KEEP THIS CERTIFICATE IN A SAFE PLACE. IF IT IS LOS STOLEN, MUTILATED OR DESTROYED, THE CORPORATIOWILL
REQUIRE A BOND OF INDEMNITY AS A CONDITION TO THESSUANCE OF A REPLACEMENT CERTIFICATE



AMENDMENT TO
FIRST AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP
OF
HIGHWOODSFORSYTH LIMITED PARTNERSHIP

As of this 25th day of September, 1997, the FinsteAded and Restated Agreement of Limited Partnefiilighwoods/Forsyth Limited
Partnership dated June 14, 1995, as amended (freément"), is hereby amended pursuant to Secfi@& and 14.1.B thereof as follows:

Section 1. Definitions.
Article 1 is hereby amended to add the followingvroefinitions:

"Series B Preferred Partnership Unit" means a Bestip Unit issued by the Partnership to the Gémfadner in consideration of the
contribution by the General Partner to the Partriprsf the entire net proceeds received by the GéRartner from the issuance of the Series
B Preferred Shares. The Series B Preferred Palipdosits shall constitute Preferred PartnershiftéJiThe Series B Preferred Partnership
Units shall have the voting powers, designationsfgoences and relative, participating, optionabthier special rights and qualifications,
limitations or restrictions as are set forth in Exhl, attached hereto. It is the intention of tBeneral Partner, in establishing the Series B
Preferred Partnership Units, that each Series BePegl Partnership Unit shall be substantiallyghenomic equivalent of a Series B Prefe
Share.

"Series B Preferred Shares" means the 8% SeriasBulative Redeemable Preferred Shares, par valod $@r share, having a liquidation
preference equivalent to $25.00 per share, issy¢debGeneral Partner.

Section 2. Exhibit to the Agreement.

The Agreement is hereby amended by attaching thaseExhibit | the Exhibit | attached here



IN WITNESS WHEREOF, the undersigned has executisdAimendment as of the date first written above.

[CORPORATE SEAL]

HIGHWOODS PROPERTIES, INC.,
as General Partner of
Highwoods/Forsyth Limited Partnership

By: [/s/ Ronald P. G bson

Ronal d P. G bson, President



EXHIBIT I
HIGHWOODSFORSYTH LIMITED PARTNERSHIP

DESIGNATION OF THE VOTING POWERS, DESIGNATIONS, PREFERENCES AND
RELATIVE, PARTICIPATING, OPTIONAL OR OTHER SPECIAL RIGHTSAND
QUALIFICATIONS, LIMITATIONSOR RESTRICTIONSOF THE
SERIES B PREFERRED PARTNERSHIP UNITS

The following are the terms of the Series B Pref@Partnership Units established pursuant to thigddment:
(&) Number. The maximum number of authorized Sa@i€seferred Partnership Units shall be 6,900,000.

(b) Relative Seniority. In respect of rights toe®e quarterly distributions and to participatelistributions of payments in the event of any
liquidation, dissolution or winding up of the Patship, the Series B Preferred Partnership Una# sdink (i) senior to the Common
Partnership Units and any other class or seri€adhership Units of the Partnership ranking, agutarterly distributions and upon
liquidation, junior to the Series B Preferred Parship Units (collectively, "Junior Partnership t#) and (i) PARI PASSU with the Series
Preferred Partnership Units and any other clasees of Partnership Units of the Partnershipiraplkas to quarterly distributions and upon
liquidation, PARI PASSU with the Series B PreferRattnership Units.

(c) Quarterly Distributions.

(1) The General Partner, in its capacity as thddrobf the then outstanding Series B PreferrechPeship Units, shall be entitled to receive,
when and as declared by the General Partner artyofunds legally available therefor, cumulativedarly distributions at the rate of $2.00
per Series B Preferred Partnership Unit per yesaraple quarterly in arrears in cash on March 18e b, September 15 and December 15 of
each year or, if not a Business Day (as hereind&éned), the next succeeding Business Day, comimgbecember 15, 1997 (each such
being hereafter called a "Quarterly Distributiont®aand each period beginning on the day nextWotg a Quarterly Distribution Date and
ending on the next following Quarterly Distributirate being hereinafter called a "Distribution Bdt). Quarterly distributions on each
Series B Preferred Partnership Unit shall accruebencumulative from and including the date of imdgjissue thereof, whether or not

(i) quarterly distributions on such Series B PrefdrPartnership Units are earned or declared)oor{ieny Quarterly Distribution Date there
shall be funds legally available for the paymengoérterly distributions. Quarterly distributiongig on the Series B Preferred Partnership
Units in an amount less than the total amount ohsyuarterly distributions at the time accrued pagable on such Partnership Units shall be
allocated pro rata on a per unit basis among ah Series B Preferred Partnership Units at the tiotstanding.
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"Business Day" shall mean any day, other than ar@ay or Sunday, that is neither a legal holidayanday on which banking institutions in
New York City are authorized or required by langutation or executive order to clos

(2) The amount of any quarterly distributions aectwn any Series B Preferred Partnership Unitayatauarterly Distribution Date shall be
the amount of any unpaid quarterly distributionsuewsulated thereon, to and including such Quarteitgribution Date, whether or not earr
or declared, and the amount of quarterly distrimgiaccrued on any Series B Preferred Partnerstitp Bk any date other than a Quarterly
Distribution Date shall be equal to the sum ofaheount of any unpaid quarterly distributions acclatad thereon, to and including the last
preceding Quarterly Distribution Date, whether ot earned or declared, plus an amount calculatdtie@basis of the annual distribution rate
for the period after such last preceding QuartBibtribution Date to and including the date as bfch the calculation is made based on a
360-day year of twelve 30-day months. When distrims are not paid in full upon the Series B Pref@Partnership Units (or a sum
sufficient for such full payment is not set apasrefor), all distributions declared upon SerieBrBferred Partnership Units and any other
series of Preferred Partnership Units ranking parity as to distributions with the Series B PreddrPartnership Units shall be declared pro
rata so that the amount of distributions declamdymit on the Series B Preferred Partnership Wmitssuch other series of Preferred
Partnership Units shall in all cases bear to edicbrdhe same ratio that accrued distributionsupéron the Series B Preferred Partnership
Units and such other series of Preferred Partretkdhits bear to each other.

(3) Except as provided in the immediately precediacagraph, unless full cumulative distributionstlom Series B Preferred Partnership U
have been or contemporaneously are declared addpdeclared and a sum sufficient for the paynieereof set apart for payment of the
Series B Preferred Partnership Units for all pastibution periods and the then current distribatperiod, (A) no distributions shall be
declared or paid or set apart for payment on tleéebred Partnership Units ranking, as to distritmgi on a parity with or junior to the Series
B Preferred Partnership Units for any period, é@)dno distributions (other than in Junior Partngdbnits) shall be declared or paid or set
aside for payment or other distribution or shaldieelared or made upon the Junior Partnership Wniésy other Preferred Partnership Units
ranking on a parity with the Series B Preferredriaship Units as to distributions or upon liquidat("Parity Units"), nor shall any Junior
Partnership Units or any Parity Units be redeerpad;hased or otherwise acquired for any considergtir any moneys be paid to or made
available for a sinking fund for the redemptioraafy Junior Partnership Units or Parity Units) by Bartnership (except by conversion int
exchange for Junior Partnership Units).

(4) Except as provided herein, the Series B PredePartnership Units shall not be entitled to padte in the earnings or assets of the
Partnership, and no interest, or sum of moneyein dif interest, shall be payable in respect ofdistyibution or distributions on the Series B
Preferred Partnership Units which may be in artears

(5) Any distribution made on the Series B PrefePadtnership Units shall be first credited agaihstearliest accrued but unpaid quarterly
distribution due with respect to such Partnershigtdwhich remains payable.
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(6) No quarterly distributions on the Series B Bregd Partnership Units shall be authorized byGhaeral Partner or be paid or set apart for
payment by the Partnership at such time as thestard provisions of any agreement of the Generah@&aor the Partnership, including any
agreement relating to its indebtedness, prohilwh swuthorization, payment or setting apart for pagthor provides that such authorization,
payment or setting apart for payment would congtitubreach thereof or a default thereunder, suéh authorization or payment shall be
restricted or prohibited by law. Notwithstanding floregoing, quarterly distributions on the SeBeBreferred Partnership Units will accrue
whether or not the Partnership has earnings, whetheot there are funds legally available for plament of such quarterly distributions and
whether or not such quarterly distributions aréhatized.

(d) Liguidation Rights.

(1) Upon the voluntary or involuntary dissolutidiguidation or winding up of the Partnership, ther@@ral Partner, in its capacity as the hc
of the Series B Preferred Partnership Units theatanding, shall be entitled to receive and to &id put of the assets of the Partnership
available for distribution to its partners, befargy payment or distribution shall be made on amyaitPartnership Units, the amount of
$25.00 per Series B Preferred Partnership Unig plicrued and unpaid quarterly distributions thereo

(2) After the payment to the holders of the SeBd3referred Partnership Units of the full prefei@ramounts provided for herein, the Gen
Partner, in its capacity as the holder of the SaBi€referred Partnership Units as such, shall haugght or claim to any of the remaining
assets of the Partnership.

(3) If, upon any voluntary or involuntary dissohuti, liquidation, or winding up of the Partnershipe amounts payable with respect to the
preference value of the Series B Preferred Pattipeténits and any other Preferred Partnership Wfithe Partnership ranking as to any s
distribution on a parity with the Series B PrefdrRartnership Units are not paid in full, the hotdef the Series B Preferred Partnership Units
and of such other Preferred Partnership Unitsshidire ratably in any such distribution of assethefPartnership in proportion to the full
respective preference amounts to which they atidezht

(4) Neither the sale, lease or conveyance of aldistantially all of the property or businesshaf Partnership, nor the merger or consolidi
of the Partnership into or with any other entitytlee merger or consolidation of any other entitg ior with the Partnership, shall be deemed
to be a dissolution, liquidation or winding up, untary or involuntary, for the purposes hereof.

(e) Redemption.

(1) The Series B Preferred Partnership Units ateetieemable prior to September 25, 2002. On aerd &&ptember 25, 2002, the General
Partner may, at its option, cause the Partnershipdeem at any time all or, from time to time tdithe Series B Preferred Partnership Units
at a price per unit (the " Redemption Price"), fidgdn cash, of $25.00, together with all accrued anpaid distributions to and including the
date fixed for redemption (the "Redemption Dat&he



Series B Preferred Partnership Units have no stagdrity and will not be subject to any sinkingnéuor mandatory redemption provisions.
(2) Procedures of Redemption.

(i) At any time that the General Partner exercitedght to redeem all or any of the Series B &nefd Shares, the General Partner shall
exercise its right to cause the Partnership toedan equal number of Series B Preferred Partiqetstits in the manner set forth herein.

(i) No Series B Preferred Partnership Units maydimeemed except from proceeds from the sale dtatapock of the General Partner,
including but not limited to common stock, preferstock, depositary shares, interests, participatar other ownership interests (however
designated) and any rights (other than debt séesigbnvertible into or exchangeable for equityusiies) or options to purchase any of the
foregoing. The proceeds of such sale of capitakstd the General Partner shall be contributedheyGeneral Partner to the Partnership
pursuant to the requirements of

Section 4.2 of the Partnership Agreement.

(f) Voting Rights. Except as required by law, then@ral Partner, in its capacity as the holder ef3hries B Preferred Partnership Units, shall
not be entitled to vote at any meeting of the Ragior for any other purpose or otherwise to ppdie in any action taken by the Partnership
or the Partners, or to receive notice of any mgatinPartners.

(9) Conversion. The Series B Preferred Partnerdhips are not convertible into or exchangeableafoy other property or securities of the
Partnership.

(h) Restrictions on Ownership. The Series B PreteRartnership Units shall be owned and held sblethe General Partner.

(i) General. The rights of the General Partneitsrcapacity as holder of the Series B PreferrathBeship Units, are in addition to and not in
limitation of any other rights or authority of tkeneral Partner, in any other capacity, under drnBrship Agreement. In addition, nothing
contained herein shall be deemed to limit or otleewestrict any rights or authority of the Genétattner under the Partnership Agreement,
other than in its capacity as the holder of theeSeB Preferred Partnership Units.
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