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HIGHWOODS PROPERTIES, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
ToBeHeld On May 24, 2000

You are cordially invited to attend the 2000 anmaakting of stockholders of Highwoods Propertias, to be held on Wednesday, May 24,
2000, at 11:00 a.m., at the North Carolina Bar €gdtames K. Dorsett Jr. Auditorium, 8000 Westorki®ay, Cary, North Carolina, for the
following purposes:

1. To elect five directors;

2. To ratify the appointment of Ernst & Young LLP iadependent auditors of Highwoods for the 20864 year; and

3. To transact such other business as may propentg before such meeting or any adjournments thereo

Only stockholders of record at the close of busir@sMarch 27, 2000 will be entitled to vote at theeting or any adjournments thereof.

IF YOU ARE UNABLE TO BE PRESENT AT THE MEETING INEERSON, PLEASE SIGN AND DATE THE ENCLOSED PROXY,
WHICH IS BEING SOLICITED BY THE BOARD OF DIRECTOR®ND RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE.

BY ORDER OF THE BOARD OF DIRECTORS

/sl Edward J. Fritsch

EDWARD J. FRI TSCH

Executive Vice President, Chief
Operating O ficer

and Secretary



HIGHWOODS PROPERTIES, INC.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS
ToBeHeld On May 24, 2000

This proxy statement is furnished to stockholdéndighwoods Properties, Inc., a Maryland corponatim connection with the solicitation of
proxies for use at the 2000 annual meeting of $tolclers of Highwoods to be held on Wednesday, Mgy2R00, at 11:00 a.m., at the North
Carolina Bar Center, James K. Dorsett Jr. AuditariB000 Weston Parkway, Cary, North Carolina, ffier purposes set forth in the notice of
meeting. This solicitation is made on behalf of Buard of Directors of Highwoods.

Holders of record of shares of common stock of Migbds as of the close of business on the recor] W&trch 27, 2000, are entitled to
receive notice of, and to vote at, the meeting. diistanding common stock constitutes the onlysotdisecurities entitled to vote at the
meeting, and each share of common stock entiteehdlder thereof to one vote. At the close of bestnon March 27, 2000, there were
59,719,913 shares of common stock issued and odista

Shares represented by proxies in the form enclassdich proxies are properly executed and retuaratinot revoked, will be voted as
specified. Where no specification is made on a g@ngpexecuted and returned form of proxy, the sharé be voted FOR the election of all
nominees for director, FOR the proposal to ratify &ppointment of Ernst & Young LLP as independeritors and FOR authorization of
proxy to vote upon such other business as may gsopeme before the meeting or any adjournmenteethffe To be voted, proxies must be
filed with the secretary of Highwoods prior to ttlese of voting at the meeting. Proxies may be kedaat any time before exercise thereo
filing a notice of such revocation or a later dapedxy with the secretary of Highwoods or by votingperson at the meeting.

Proposal One, the election of directors of Highwsyadquires the vote of a plurality of all of thetes cast at the meeting provided that a
qguorum is present. For purposes of the electiatirettors, abstentions will not be counted as vogess and will have no effect on the resu
the vote, although they will count toward the preseof a quorum.

Proposal Two, ratification of the appointment of&r& Young LLP, requires the affirmative vote ofmajority of the votes cast on the
proposal provided that a quorum is present. Fopgaes of the vote on Proposal Two, abstentionsnetlbe counted as votes cast and will
have no effect on the result of the vote, althotingdy will count toward the presence of a quorum.

Highwoods' 1999 Annual Report has been mailed thithproxy statement. This proxy statement, thenfof proxy and the 1999 Annual
Report were mailed to stockholders on or about K&, 2000. The principal executive offices of Higiods are located at 3100 Smoketree
Court, Suite 600, Raleigh, North Carolina 27604.

PROPOSAL ONE:
ELECTION OF DIRECTORS
Board of Directors

The directors of Highwoods are divided into thréesses, with approximately one-third of the direstelected by the stockholders annually.
Gene H. Anderson, Ronald P. Gibson and O. TemplanSUr., whose terms of office expire at the mgetiave been nominated for election
at the meeting as directors for three-year termhptd office until the 2003 annual meeting of &twalders and until their successors are
elected and qualified. John L. Turner, whose tefwffice also expires at the meeting, has been natad for election at the meeting as a
director for a two-year term, to hold office urtie 2002 annual meeting of stockholders and uigtisiccessor is elected and qualified.
William E. Graham, Jr., whose term of office alspiees at the meeting, has been nominated forieleat the meeting as a director for a one-
year term, to hold office until the 2001 annual tivepof stockholders and until his successor istel: and qualifiec
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The Board of Directors of Highwoods recommendste W®R Messrs. Anderson, Gibson, Graham, SloarTanter as directors to hold
office until the expiration of the terms for whitley have been nominated and until their successerslected and qualified. Should any one
or more of these nominees become unable to senanjoreason, the Board of Directors may desigsalstitute nominees, in which event
the person named in the enclosed proxy will voteHe election of such substitute nominee or noesner may reduce the number of
directors on the Board of Directors.

Nominees for Election to Term Expiring 2003

Gene H. Anderson, 54, has been a director andrsein® president of Highwoods since its combinatiath Anderson Properties, Inc. in
February 1997. Mr. Anderson previously served asigent of Anderson Properties, Inc. since 1978.Mderson is an officer and former
director of the National Association of Industrgadd Office Properties.

Ronald P. Gibson, 55, has been president, chiefutixe officer and a director of Highwoods sincefitst election of officers in March 1994.
Mr. Gibson is a founder of Highwoods' predecesseryed as its president since its incorporatiol®®2 and served as its managing partner
since its formation in 1978. Mr. Gibson is a memiiethe Society of Industrial and Office Realtorslas a director of Capital Associated
Industries.

O. Temple Sloan, Jr., 61, is chairman of the Badrirectors, a position he has held since Marc®ldr. Sloan is a founder of the
predecessor of Highwoods. He has been chairmantaatiexecutive officer of General Parts, Inc. aianwide distributor of automobile
replacement parts, since its founding in 1961. $/oan is a director of BankAmerica Corp. and Sowutlgguipment Company and is a trus
of St. Andrews College.

Nominee for Election to Term Expiring 2002

John L. Turner, 53, has been vice chairman of thar® of Directors and chief investment officer a§hlvoods since its combination with
Forsyth Partners in February 1995. Mr. Turner amfted the predecessor of Forsyth Partners in 18@Served as its chairman of the board
of directors and chief executive officer prior toning Highwoods. Mr. Turner serves on the boarfdésitors of the University of North
Carolina and St. Mary's College in Raleigh. Mr. flerris the managing partner of Gateway Holdings LLC

Nominee for Election to Term Expiring 2001

William E. Graham, Jr., 70, has been a directddighwoods since its initial public offering. Mr. &ram is a lawyer in private practice with
the firm of Hunton & Williams. Before joining Hunto& Williams on January 1, 1994, Mr. Graham wasvibairman of Carolina Power &
Light Company and had previously served as its gg¢meunsel. Mr. Graham is a former member of thart) of directors of Carolina Power
& Light Company and currently serves as chairmathefRaleigh board of directors of BankAmerica Ctip also serves on the board of
trustees of BB&T Mutual Funds Group.

Incumbent Directors-- Term Expiring 2001

James R. Heistand, 48, has been a director of High&/since May 1998 and is currently a principaCapital Partners, Inc. Mr. Heistand
served as a senior vice president of Highwoods f@mober 1997 until April 30, 1999, when he becanm®nsultant to Highwoods and
resigned his executive officer position. Mr. Heigtgreviously served as chairman of Associatedt@aproperties, Inc. from 1989 to 1997.

L. Glenn Orr, Jr., 59, has been a director of Higbds since February 1995. Mr. Orr has been pressatehchief executive officer of The Orr
Group, which provides investment banking and cdimgykervices for middle market companies, sinc@s1®r. Orr was chairman of the
board of directors, president and chief executifieer of Southern National Corporation from 199ftiLiits merger with Branch Banking &
Trust in 1995. Mr. Orr is a member of the boarddioéctors of Village Tavern, Inc., Broyhill Managent Fund, Inc. and The Polymer
Group. Mr. Orr previously served as president aridfexecutive officer of Forsyth Bank and Trust Goesident of Community Bank in
Greenville, S.C. and president of the North Caeolankers Association. He is a trustee of WakegtdJaiversity.

Incumbent Directors -- Term Expiring 2002

Thomas W. Adler, 59, has been a director of Highagosince its initial public offering in June 1994. Adler is managing partner of
NewGar, Ltd. in Cleveland, Ohio. Prior to the fotioa of NewGar, Mr. Adler had been a principal dé@land Real Estate Partners si
1988. Mr. Adler has served as a member of the dixeccommittee and board of governors of the Natigkssociation of Real Estate
Investment Trusts, and he was national presideb®@® of the Society
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of Industrial and Office Realtors. Mr. Adler fornheserved on the board of directors of the Natiohsdociation of Realtors and on the board
of governors of the American Society of Real Es@teinselors.

Kay Nichols Callison, 56, has been a director gjhivoods since its merger with J.C. Nichols Companjuly 1998. Ms. Callison previously
served as a director of J.C. Nichols Company sir8&®. For more than five years, Ms. Callison hanbative in charitable activities in the
Kansas City metropolitan area.

Willard H. Smith Jr., 63, has been a director afivoods since April 1996. Mr. Smith previously shas a managing director of Merrill
Lynch from 1983 to 1995. Mr. Smith is a memberha boards of directors of Cohen & Steers Realtyé&h& ohen & Steers Realty Income
Fund, Cohen & Steers Special Equity Fund, Inc.,eDof Steers Total Return Realty Fund, Cohen & Stégjuity Income Fund, Cohen &
Steers Institutional Equity Shares, Inc., Essep®my Trust, Inc., Realty Income Corporation, Williease Financial Corporation and Crest
Net Lease, Inc

Committees of the Board of Directors; Meetings

The Board of Directors has established an auditnaitt®e consisting of Messrs. Graham and Smith asd®allison. The audit committee
makes recommendations concerning the engagemerdegfendent public accountants, reviews with tiderendent public accountants the
plans and results of the audit engagement, apppnedsssional services provided by the indepenpehlic accountants, reviews the
independence of the independent public accountemitsiders the range of audit and non-audit fedsewviews the adequacy of Highwoods'
internal accounting controls. During 1999, the aaudmmittee held four meetings.

The Board of Directors has established an executivepensation committee to determine compensatioHifjhwoods' executive officers
and to implement Highwoods' Amended and Restatéd Bock Option Plan (the "Stock Option Plan") &freholder Value Plan. The
executive compensation committee consists of Mesglier, Graham, Orr and Sloan. During 1999, thecexive compensation committee
held five meetings.

The Board of Directors has established an investm@mmittee consisting of Messrs. Adler, Andersgifyson, Sloan and Turner. The
investment committee oversees the acquisition, dewelopment and asset disposition process. Thetimant committee generally meets
weekly to review new opportunities and to make farrecommendations to the Board of Directors camogrsuch opportunities.

The Board of Directors has established a speciahtittee consisting of Messrs. Orr, Graham and Srifitle special committee meets on call
to review strategic alternatives that may be abéglao Highwoods.

The Board of Directors has established an execotivemittee consisting of Messrs. Adler, Gibson,gthid, Orr, Sloan and Turner. The
executive committee meets on call by the chairnfaheoBoard of Directors during the intervals betweneetings of the full Board of
Directors and may exercise all of the powers ofbard of Directors, subject to the limitations iosped by applicable law, the bylaws or the
Board of Directors.

The Board of Directors held seven meetings in 1999.
Compensation of Directors

Highwoods pays directors who are not employeesigfitoods fees for their services as directors. mufi999, non-employee directors
received annual compensation of $18,000 plus aff$4,250 (plus out-of-pocket expenses) for attemdan person at each meeting of the
Board of Directors, $500 for each committee meetitignded and $250 or $400 for each telephone ngeetithe Board of Directors or a
committee. In addition, noamployee directors on the investment committee eaxtived an additional annual retainer of $30800 $1,00
per day for property visits in 1999. Also, direct@n the special committee each received an additretainer of $90,000 in 1999. Upon
becoming a director of Highwoods, each non-emplalissctor received options to purchase 10,000 shafreommon stock at an exercise
price equal to the fair market value on the datgraht. Non-employee directors are also eligiblediscretionary awards of stock options and
may elect to receive a portion of their retainett areeting fees in the form of stock options. Officef Highwoods who are directors are not
paid any director fees.



EXECUTIVE COMPENSATION

The following table sets forth certain informatiooncerning the compensation of the Chief Execufiffecer and the four other most highly
compensated executive officers of Highwoods (tharttdd Executive Officers") for the year ended Deam3i, 1999:

Summary Compensation Table

Annual Conpensation Securities
---------------------- Under | yi ng Al O her
Nanme and Principal Position Year Sal ary Bonus( 1) Options(#)(2) Conpensation(3)
Ronal d P. G bson 1999 $350, 000 $157, 178 220, 845 $11, 994
President and Chief Executive O ficer 1998 $347, 352 $437, 500 30, 000 $11, 646
1997 $285, 551 $375, 000 350, 000 $ 9,550
Edward J. Fritsch 1999 $284, 000 $112,534 102, 400 $ 5,535
Executive Vice President, Chief 1998 $264, 839 $343, 750 30, 000 $ 5,505
Operating Officer and Secretary 1997 $177, 262 $200, 000 100, 000 $ 5,485
John L. Turner 1999 $255, 000 $101, 043 91, 944 $10, 800
Chi ef Investnment O ficer 1998 $240, 134 $312, 500 -- $10, 800
1997 $199, 836 $250, 000 210, 000 $10, 750
Carman J. Liuzzo 1999 $220, 000 $ 87,174 79, 324 $ 5,550
Vi ce President, Chief Financial 1998 $216, 189 $275, 000 30, 000 $ 5,550
O ficer and Treasurer 1997 $170, 168 $200, 000 220, 000 $ 5,550
Mack D. Pridgen |11 1999 $196, 000 $ 77,863 29, 837 $ 4,800
Vice President and General Counsel 1998 $190, 000 $190, 000 30, 000 $ 4,800
1997 $180, 000 $ 63,000 60, 000 $ 1,946

(1) Includes amounts earned in the indicated pahiatiwere paid in the following year. Twenty percef the bonus amounts during 1997
1998 was paid in the form of units of phantom stddike Named Executive Officers were credited wiipacified number of units of phant
stock equal to such number of shares of commork st®could be purchased with 25% of the employeesh bonus. Five years from the date
of the phantom stock grant, the Named Executivéc&® will receive the value of a share of commimtls for each unit of phantom stock
and an additional amount equal to the value ofithielends paid during the period on the correspogdiommon stock assuming dividend
reinvestment. Payouts with respect to phantom gjogkts may be made in shares of common stocksbr @aboth. If a Named Executive
Officer leaves Highwoods' employ for any reasoméothan death, disability or normal retirementpipto the end of the five-year period, all
phantom stock awards will be forfeited.

(2) Options include incentive stock options andqualified stock options. Options have varying vagtchedules of no less than four years
beginning with the date of grant. Amounts showrude options granted during the indicated periothwéspect to the prior year's
performance.

(3) Includes a vehicle allowance, if any, and amis@wontributed by Highwoods under the Salary Defeand Profit Sharing Plan.
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The following table sets forth information with pest to options granted in 1999 to the Named Exez@fficers:

Option Grantsin 1999

Per cent of Potential Realizable

Number of Total Options Annual Rates of

Securities Ganted to Exerci se Stock Price Appreciation

Under | yi ng Enpl oyees Price Expiration for Option Term (2)
Nane Options (1) in 1999 Per Share Dat e 5% 10%
Ronald P. Gbson ............ 220, 845 26. 2% $ 22.19 March 25, 2009 $3, 082, 996 $7, 809, 079
Edward J. Fritsch ........... 102, 400 12. 1% $ 22.19 March 25, 2009 $1, 429, 504 $3, 620, 864
John L. Turner .............. 91, 944 10. 9% $ 22.19 March 25, 2009 $1, 283, 538 $3, 251, 140
Carman J. Liuzzo ............ 79, 324 9. 4% $ 22.19 March 25, 2009 $1, 107, 363 $2, 804, 896
Mack D. Pridgen 111 ......... 70, 851 8. 4% $ 22.19 March 25, 2009 $ 989, 080 $2, 505, 291

(1) Options granted in 1999 were based on 199&paence. Options granted in 1999 generally vest afeur-year period beginning with
the date of grant.

(2) Realizable values have been reduced by thehzee option exercise price that each optioneebwillequired to pay to Highwoods in or
to exercise the options.

The following table sets forth information with pest to options held by the Named Executive Offices of December 31, 1999:

Disposition of Optionsin 1999/1999 Y ear -End Option Values

Shar es Nunmber of Securities Val ue of Unexercised
Under | yi ng Underlying Options at I n-t he- Money

Opti ons Val ue 1999 Year-End (1) Options at 1999 Year-End (2)(3)
Nane Di sposed of Real i zed Exerci sabl e Unexer ci sabl e Exerci sabl e Unexer ci sabl e
Ronald P. Gbson ............ -- -- 71, 950 588, 895 $105, 200 $318, 015
Edward J. Fritsch ........... -- -- 54, 450 217,950 $ 78,900 $147, 456
John L. Turner .............. -- -- 54, 450 292, 494 $129, 600 $132, 399
Carman J. Liuzzo ............ -- -- 49, 950 314,874 $ 65, 750 $114, 227
Mack D. Pridgen Il ......... -- -- 17,100 183, 751 -- $102, 025

(1) Options include incentive stock options andquadified stock options. Options have a vestingesicie of no less than four years
beginning with the date of grant.

(2) Based on a closing price of $23.63 per shaepfmon stock on December 31, 1999.

(3) Up to one-third of the nonqualified stock opsogranted to the Named Executive Officers in 1@87e accompanied by a dividend
equivalent right (a "DER") pursuant to the 1997f®@nance Award Plan. If the total return on a stefreommon stock exceeds certain
thresholds, the exercise price of such a stoclooptill be reduced by an amount equal to the suallafividends and other distributions that
are made with respect to such a share during thedoeeginning on the date of grant and ending up@rcise of such stock option.
Therefore, the exercise price per share of nonfigstock options accompanied by DERs may be laypen exercise, and the potential
realizable value of such options may be higher upa@rcise, than the amounts set forth in the table.

Employment Contracts

Highwoods has entered into a change in controlraohtvith each of Messrs. Gibson, Fritsch, Turh@rzzo and Pridgen. The contracts
generally provide that if within 24 months from ttkete of a change in control (as defined belovd gmployment of Messrs. Gibson, Fritsch,
Turner, Liuzzo or Pridgen is terminated without&auincluding a voluntary termination because tresponsibilities are changed, their
salaries are reduced or their responsibilitiesdarenished or in the event of a voluntary terminatfor any reason in months 13, 14 or 15
following the change of control, Messrs. Gibsoritdeh, Turner, Liuzzo or Pridgen will be entitledreceive 2.99 times a base amount. An
executive's base amount for these purposes is amiditimes the highest monthly salary paid togkecutive during the twelveronth perior
ending prior to the change of control plus the treaf

(1) the average annual bonus for the preceding tyears or (2) the last annual
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bonus paid or payable to the executive. Additignalie Stock Option Plan, the phantom stock plaa, 11997 Performance Award Program
and the Shareholder Value Plan provide for the idiate vesting of all options and benefits upon ange of control. Additionally, the
executive will receive a lump sum cash payment efgua stated multiple of the value of all of theseutive's unexercised stock options. The
multiple is three times for Mr. Gibson and two terfer Messrs. Fritsch, Turner, Liuzzo and Pridgéme contracts are effective until March
31, 2002, and are automatically extended for omitiadal year commencing at March 31, 2000 and &aafch 31 thereafter.

For purposes of the contracts described in thespiiag paragraph, "change in control" generally rsesmy of the following events: (1) the
acquisition by a third party of 20% or more of then outstanding common stock of Highwoods; (2)vidadials who currently constitute the
Board of Directors (or individuals who subsequelbéyzome a director whose election or nomination ammwoved by at least a majority of
directors currently constituting the Board of Dis) cease for any reason to constitute a majofithie Board of Directors; (3) approval by
Highwoods' stockholders of a reorganization, meagaronsolidation in which Highwoods is not thewsung entity; or (4) approval by
Highwoods' stockholders of a complete liquidatiemissolution of Highwoods or the sale or othepdistion of all or substantially all of the
assets of Highwoods.

Executive Compensation Committee Interlocks and Insider Participation

The executive compensation committee consists a&fskde Adler, Graham, Orr and Sloan. None of the beemof the executive
compensation committee is an employee of HighwobtisSloan is a former officer of the predecesdadtighwoods.

Committee Report on Executive Compensation

The executive compensation committee makes recomatiens to the Board of Directors regarding comp#ons and benefit policies and
practices and incentive arrangements for execufffieers and key managerial employees of Highwodttddirects the administration of the
Stock Option Plan and other management incentivgpemsation plans of Highwoods. The executive corsgiion committee's compensat
policies are designed to (a) attract and retainikeividuals critical to the success of Highwoofls, motivate and reward such individuals
based on corporate, business unit and individudbpeance and (c) align executives' and stockhsldeterests through equity-based
incentives. During 1999, the executive compensat@mnmittee met five times and implemented a nevetkee compensation program ba
upon extensive input from and the recommendatioVitifam M. Mercer, Incorporated, an independennpgensation consulting firm.

Compensation for executives will continue to beclagenerally on the following principles: variableEmpensation should comprise a
significant part of an executive's compensatiomlie percentage at-risk increasing at increasadd®f responsibility; employee stock
ownership aligns the interests of employees antkbtiders; compensation must be competitive wit difered by companies that compete
with Highwoods for executive talent; and differes@e executive compensation within Highwoods shoeftect differing levels of
responsibility and performance. A key determindraverall levels of compensation remains the pagctices of public equity real estate
investment trusts that have revenues comparaliégtovoods. This peer group was chosen by Highwaadgpendent compensation and
benefit consultants. Overall compensation is inéehith be at, above or below competitive levels ddjpey upon the performance of
Highwoods relative to its targeted performance ttwedperformance of its peer group.

There are three components to Highwoods' execatiugensation program:
base salary, annual incentive compensation andtiemng incentive compensation. The more senior tgétion, the greater the portion of
compensation that varies with performance.

Annual Compensation. Executive salaries other thanhof the Chief Executive Officer are recommenttethe executive compensation
committee by the Chief Executive Officer in conatitin with the Chief Operating Officer and are desid to be competitive with the peer
group companies described above. Changes in biasesare based on the peer group's practicesitigds' performance; the individual's
performance, experience and responsibility; anceases in cost of living indices. Base salariesariewed for adjustment annually. The
Chief Executive Officer's base salary is establistye the executive compensation committee with tifipm Highwoods' outside
compensation consultants.

Highwoods' executive officers participate in anw@adrcash incentive bonus program whereby they lagible for cash bonuses based on a
percentage of their annual base salary as of ibe[Pecember. Each executive's target level bosueiermined by competitive analysis and
the executive's ability to influence overall perfance of Highwoods and, assuming certain leveligliwoods' performance, ranges from
40% to 85% of base salary depending on positidfiglhwoods. The eligible bonus percentage for exelegtive is determined by a weighted
average of Highwoods' actual performance



versus its annual plan using the following measurdsrn on invested capital, growth in funds froperations ("FFO") per share, property
level cash flow as a percentage of plan, geneibaministrative expenses as a percentage of revemiligrowth in same store net operating
income. To the extent this weighted average istleas or exceeds Highwoods' targeted performaned, lhe bonus percentage paid is
proportionally reduced or increased on a predetezthscale. Depending on Highwoods' performanceyanncentive bonuses could range
from zero to 200% of an executive's target leveluso For 1999, Highwoods did not meet its targeexfiormance level on an overall basis
and the average bonus percentage for the exegriup (excluding the Chief Executive Officer) wa/® of their target level bonus. The
percentage bonus for the Chief Executive Offices W8% of his target level bonus.

Long-Term Incentives. In addition to the cash bl as an incentive to retain executive officelighwoods' deferred compensation plan
for the officers provides for participation in aapterm incentive plan which includes annual grafitstock options, restricted shares and
in its Shareholder Value Plan.

Highwoods' outside compensation consultants, afiesideration of Highwoods' stated objectives fotang-term incentive program and
similar programs of its peers, recommended thahWapds replace its program of intermittent stockapgrants and phantom stock with a
three-pronged approach to long-term incentive caorsgton. Based on these recommendations, Highwiastitited a program beginning in
1999 which includes annual awards of stock optioestricted stock and grants under the Sharehddkere Plan. The mix of awards varies
position in Highwoods and for certain corporatéagffs, including the Chief Executive Officer, nstricted shares are granted. The stock
options vest ratably over four years. The restiicteares vest 50% after three years and 50% afteydars.

The Shareholder Value Plan rewards the executiieeos of Highwoods when the total shareholdermetumeasured by increases in the
market value of Highwoods common shares plus thideids on those shares exceeds a comparable dhdltghwoods' peers over a three-
year period. The payout for this program is detagdiby Highwoods' percent change in shareholderrreiompared to the composite inc

of its peer group. If Highwoods' performance is ableast 100% of the peer group index, no payoatade. To the extent performance
exceeds the peer group, the payout increases. Almee~year plan cycle begins each year undeptbigram.

Section 162(m) of the Internal Revenue Code gelyadahies a deduction for compensation in excegl ahillion paid to certain executive
officers, unless certain performance, disclosukstackholder approval requirements are met. Omjfants and certain other awards under
the Stock Option Plan are intended to qualify asfggmance-based" compensation not subject to the

Section 162(m) deduction limitation. The executteenpensation committee believes that a substguidibn of compensation awarded
under Highwoods' compensation program would be @xednfrom the $1 million deduction limitation. Theecutive compensation
committee's present intention is to qualify to éixéent reasonable, a substantial portion of eaehwgive officer's compensation for
deductibility under applicable tax laws.

Chief Executive Officer Compensation. The salargt lmmg-term incentive awards of Highwoods' ChieEEntive Officer, Mr. Ronald P.
Gibson, are determined substantially in conformitth the policies described above for all otheraiee officers of Highwoods. Mr. Gibsc
was paid $350,000 in base salary and $157,178sim icgentive compensation, was granted 220,84% stoitons and will participate in the
Shareholder Value Plan. Mr. Gibson was not graatedrestricted shares in 1999.

Executive Compensation Committee
Thomas W. Adler William E. Graham, Jr. L. Glenn Q. O. Temple Sloan, Jr.

The foregoing report should not be deemed incotpdrhy reference by any general statement incotipgray reference this proxy statement
into any filing under the Securities Act of 1933umrder the Securities Exchange Act of 1934, extefite extent that Highwoods specifically
incorporates this information by reference, andlsta otherwise be deemed filed under such Acts.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial owstép of shares of common stock as of December ®9 for each person or group known to
Highwoods to be holding more than 5% of the commstock and for each director and Named Executivic@fand the directors and
executive officers of Highwoods as a group. The benof shares shown represents the number of sbhcesnmon stock the person
beneficially owns plus the number of shares that beissued upon redemption of common partnersitdgpeasts ("Common Units") in
Highwoods Realty Limited Partnership (the "Opemtitartnership”), whether or not such Common Unigscarrently redeemable. The
Operating Partnership is controlled by Highwoodgssole general partner. Following the expiratdma contractually imposed lockup
period, the Operating Partnership is obligatecetteem each Common Unit at the request of the htldeeof for the cash value of one share
of common stock or, at Highwoods' option, one sloftedommon stock. Unless otherwise indicated infténotes, the indicated person or
entity has sole voting and investment power wigpeet to the shares of common stock. The numbshiares and Common Units shown are
those "beneficially owned," as determined by tHegwf the SEC, and such information is not necégsadicative of beneficial ownership
for purposes of compliance with the ownership linuhtained in Highwoods' charter or for any othemose.

Nurmber of Shares

Beneficially Per cent of

Name of Beneficial Oaner Onned Al'l Shares (1)
O Tenple Sloan, Jr. (2) ... e e e e 557, 249 *
Ronal d P. G bsSon (3)(4) ... 220, 466 *
Gene H Anderson (5) ... 809, 348 1. 3%
Edward J. Fritsch (3)(6) .. ..o 90, 491 *
Carman J. LiUzZzZo (7)) ..t e 54,341 *
Mack D. Pridgen |11 (8) .. 20, 036 *
John L. TUrner (9) ... 495,991 *
Thomas W Adl er (10) . ...t e e 57, 160 *
Kay Nichols Callison (11) ... ... e e 590, 505 1.0%
Wlliam E. Graham Jr. (12) ... 29, 950 *
Janes R Heistand (13) ... ... 754, 562 1.2%
L. @enn O, Jr. (L14) .. e 16, 000 *
Wllard H Smith Jr. (15) ... 14, 000 *
CRA Real Estate Securities, LP (16) ......... ... 3,070, 228 5. 0%
Cohen & Steers Capital Mnagenent, Inc. (17) ........ ... 3,478, 400 5. 7%
Tenpl eton d obal Advisors Limted and Franklin Resources, Inc. (18) .... 4,694, 287 7.7%
Al'l executive officers and directors as a group (16 persons) ........... 3,752, 428 5.9%

* Less than 1%

(1) The total number of shares outstanding usedliculating this percentage assumes that noneed€timmon Units, stock options or
warrants held by other persons are exchanged &estof common stock.

(2) Number of shares beneficially owned include®,185 shares currently issuable upon exercise tidropand 274,990 shares issuable upon
redemption of Common Units.

(3) Messrs. Gibson and Fritsch each own 49.5 st{egpsesenting in the aggregate a 1% economicasteof the Class A (voting) stock of
Highwoods Services, Inc., a subsidiary of the OtiegaPartnership.

(4) Number of shares beneficially owned include®36 shares currently issuable upon exercise ébrpaind 70,872 shares issuable upon
redemption of Common Units.

(5) Number of shares beneficially owned include®%6 shares currently issuable upon exercise @adrmpand 785,326 shares issuable upon
redemption of Common Units.

(6) Number of shares beneficially owned include®86 shares currently issuable upon exercise ébrpaind 10,144 shares issuable upon
redemption of Common Units.

(7) Number of shares beneficially owned include®5Q shares currently issuable upon exercise abrogt

(8) Number of shares beneficially owned included Q@ shares currently issuable upon exercise @bmpand 2,497 shares issuable upon
redemption of Common Units.



(9) Number of shares beneficially owned includegi5@ shares currently issuable upon exercise @brgt35,000 shares issuable upon
exercise of warrants and 399,541 shares issuable ngglemption of Common Units.

(10) Number of shares beneficially owned includ@$80 shares currently issuable upon exercise tidrog
(11) Number of shares beneficially owned includ@®8 shares currently issuable upon exercise abrogt
(12) Number of shares beneficially owned includé®30 shares currently issuable upon exercise tidrog
(13) Number of shares beneficially owned includés,834 shares issuable upon redemption of Commats.Un
(14) Number of shares beneficially owned include®Q0 shares currently issuable upon exercise tidrop
(15) Number of shares beneficially owned include$Q0 shares currently issuable upon exercise tidrog

(16) Address is 259 N. Radnor Chester Road, SO#ie Radnor, PA 19087. Owner has sole voting powtr rgspect to 2,611,628 shares,
sole investment power with respect to 2,973,278eshand shared investment power with respect ®8086hares. Information obtained from
Schedule 13G filed with the SEC.

(17) Address is 757 Third Avenue, New York, New K&0017. Owner has sole investment power with retsioeall shares and sole voting
power with respect to 2,945,200 shares. Informatiotained from Schedule 13G filed with the SEC.

(18) Address with respect to Templeton Global AdkssLimited is Lyford Cay, P.O. Box N-7759, NassBahamas. Address with respect to
Franklin Resources, Inc. is 777 Mariners Island|Beard, San Mateo, CA 94404. Templeton Global Adrsd.imited has sole voting and
investment power with respect to 3,944,887 shanesklin Advisers, Inc. has sole voting and invesstbpower with respect to 687,800
shares. Templeton Investment Management Limitedsbl@svoting and investment power with respectit®@85 shares. Franklin
Management, Inc. has sole investment power withegsto 9,715 shares. Information obtained fromeSale 13G filed with the SEC.
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CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

On July 16, 1999, Highwoods purchased developnaent &nd an option to acquire other developmentilatite Bluegrass Valley office
development project from GAPI, Inc., a corporatiamtrolled by Mr. Anderson, for approximately $n@llion in Common Units. The option
is exercisable at predetermined prices from timinte over the next several years. Mr. Andersamsenior vice president and director of
Highwoods. Highwoods believes that the purchaseeptid not exceed market value.

On April 30, 1999, Mr. Heistand resigned as an atiee officer of Highwoods in order to pursue otlh@erests but has remained as a dire
and currently serves as a consultant to HighwoddsHeistand entered into a one-year consultingagrent pursuant to which Highwoods
has paid him $100,000.

In March 2000, Highwoods entered into a seriesgoé@ments to sell approximately 2.0 million rengeddjuare feet of office buildings and
approximately 38 acres of development land to @hpiartners, Inc., a Florida corporation in which Meistand has an approximate 51%
ownership interest, in exchange for approximatély&million consisting of cash, shares of commaelsiand Common Units, and the wai
and/or termination of certain outstanding obligasi@xisting under various agreements between Higbdsand Mr. Heistand. A portion of
this aggregate amount consists of 52,769 sharesnofmon stock and 675,034 Common Units directlyndirectly owned by Mr. Heistand.
This transaction is subject to customary closingditions such as expiration of the buyer's dugeiice period and the ability of the buyer to
obtain financing. Highwoods believes that the pasghprice is not below market value. Highwoods oaiprovide any assurance that this
transaction will be consummated.

PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors, upon the recommendatiothefaudit committee, has appointed the accouniingdf Ernst & Young LLP to serve
independent auditors of Highwoods for the fiscalryending December 31, 2000, subject to ratificatibthis appointment by the
stockholders of Highwoods. Ernst & Young LLP hawed as independent auditors of Highwoods sinceoitsmencement of operations and
is considered by management of Highwoods to be gquallified. Highwoods has been advised by that fimat neither it nor any member
thereof has any financial interest, direct or iadir in Highwoods or any of its subsidiaries in aapacity.

Representatives of Ernst & Young LLP will be prasatthe meeting, will have the opportunity to makstatement if they so desire and will
be available to respond to appropriate questions.

Proposal Two requires the affirmative vote of aamgyj of the votes cast on the proposal provided thquorum is present. For purposes of
the vote on Proposal Two, an abstention will notbented as votes cast and will have no effecherrésult of the vote, although they will
count toward the presence of a quorum.

The Board of Directors recommends a vote FOR thpgmsal to ratify the appointment of Ernst & YounigiLas independent auditors of
Highwoods for the 2000 fiscal year.

OTHER MATTERS

Highwoods' management knows of no other mattetsnilag be presented for consideration at the meetowever, if any other matters
properly come before the meeting, it is the inemif the person named in the proxy to vote suolypin accordance with his judgment on
such matters.
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STOCK PRICE PERFORMANCE GRAPH

The following stock price performance graph compai@ghwoods' performance to the S&P 500 and thexrad equity real estate investment
trusts prepared by National Association of Reahtesinvestment Trusts ("NAREIT"). The stock priegfprmance graph assumes an
investment of $100 in Highwoods and the two indiseDecember 31, 1994 and further assumes theesiment of all dividends. Equity re
estate investment trusts are defined as thosednae more than 75% of their income from equitygistments in real estate assets. The
NAREIT equity index includes all tax qualified resdtate investment trusts listed on the New YodclSExchange, the American Stc
Exchange or the NASDAQ National Market System. Bjaice performance is not necessarily indicatif/&ture results.

[graph appears here]

H ghwoods Properties,

Equity REIT I ndex

TOTAL RETURN PERFORMANCE

Peri od Endi ng

12/ 31/ 94 12/ 31/ 95 12/ 31/ 96 12/ 31/ 97 12/ 31/ 98 12/ 31/ 99
100. 00 140.72 179. 21 209. 63 155. 19 155. 93
100. 00 137. 58 169. 03 225. 44 289.79 350. 78
100. 00 115. 27 155. 92 187.51 154. 69 147. 54

The stock price performance graph shall not be @éeencorporated by reference by any general stateimeorporating by reference this
proxy statement into any filing under the Secusittect of 1933 or under the Securities Exchangeohdt934, except to the extent that
Highwoods specifically incorporates this informatioy reference, and shall not otherwise be deeiteztifnder such Acts.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Each director and executive officer of Highwoodseiguired to file with the SEC, by a specified dagports regarding his or her transactions
involving Highwoods' common stock. To Highwoodsbluiedge, based solely on the information furnisteedighwoods and written
representations that no other reports were requitatihg the fiscal year ended December 31, 1998uah filing requirements were compli
with, except that (1) two transactions by Mr. Haigt were reported late, (2) three transactions hylbhannes were reported late, (3) one
transaction by Mr. Anderson was reported late d@axe transaction by Mr. Harris was reported late.

STOCKHOLDER PROPOSALSFOR 2001 ANNUAL MEETING

Proposals of stockholders to be presented at the 20nual meeting of stockholders must be recdiyetie secretary of Highwoods prior to
December 2, 2000 to be considered for inclusiathén2001 proxy material.

COSTSOF PROXY SOLICITATION

The cost of preparing, assembling and mailing tegymaterial will be borne by Highwoods. Highwoosldl also request persons, firms and
corporations holding shares in their names orénnaimes of their nominees, which shares are béadgfiowned by others, to send the proxy
material to, and to obtain proxies from, such bierefowners and will reimburse such holder foritreasonable expenses in doing so.

Highwoods has retained Corporate Communicatiorts,dnd First Union National Bank to assist in thecpss of identifying and contacting
stockholders for the purpose of soliciting proxi€kse entire expense of engaging the services ¢f sosultants to assist in proxy solicitation
is projected to be $5,000 in fees paid to themlusiee of certain other fees paid to First Uniortibiaal Bank in connection with the operat
of the annual meeting.

Your vote is important. Please complete the end@sexy card and mail it in the enclosed postagd-pavelope as soon as possible. Thank
you.

BY ORDER OF THE BOARD OF DIRECTORS

/sl O Tenple Sloan, Jr.

O TEMPLE SLOAN, JR
Chai rman of the Board of Directors
March 31, 2000
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- FOLD AND DETACH HERE -

PROXY

HIGHWOODS PROPERTIES, INC.
PROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORSFOR THE
ANNUAL MEETING OF STOCKHOLDERSTO BE HELD ON MAY 24, 2000

The undersigned hereby (a) acknowledges receiptedflotice of Annual Meeting of Stockholders of kligpods Properties, Inc. (the
"Company") to be held on May 24, 2000, and the Pi®tatement in connection therewith; (b) appointsdtd P. Gibson as Proxy (the
"Proxy") with the power to appoint a substituted §n) authorizes the Proxy to represent and vatéeaignated below, all the shares of
Common Stock of the Company, held of record byuthgersigned on March 27, 2000, at such Annual Mgethnd at any adjournment(s)
thereof.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH-OHESE PROPOSALS:

1. ELECTION OF DIRECTORS
[1 FOR all nominees (except as indicated to thetrewy below)
[ ] WITHHOLD AUTHORITY to vote for all nominees

Gene H. Anderson Ronald P. Gibson William E. Grah&rmO. Temple Sloan, Jr. John L. Turner
(Instruction: TO WITHHOLD AUTHORITY TO VOTE FOR ANYNDIVIDUAL NOMINEE write that nominee's name indghspace below

2. RATIFICATION OF THE SELECTION OF ERNST & YOUNGLP AS INDEPENDENT PUBLIC ACCOUNTANTS for the fiscgear
ending December 31, 2000

[1]FOR[]AGAINST [] ABSTAIN

3. OTHER BUSINESS: In his discretion, the Proxwighorized to vote upon such other business aspnugerly come before the meeting or
any adjournments thereof.

[]FOR[]WITHHOLD AUTHORITY
(CONTINUED ON OTHER SIDE



- FOLD AND DETACH HERE -
4. THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTEINITHE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WL BE VOTED "FOR" ELECTION OF ALL NOMINEES FOR
DIRECTOR AND "FOR" PROPOSAL TWO.

DATED:

Signature of Stockhol der

Signature if held jointly

(Pl ease sign exactly as your
nane appears hereon. Wen
signing on behalf of a
corporation, partnership

estate, trust or in any other
representative capacity, please
sign your nanme and title. For
joint accounts, each joint owner
must sign.)

Pl ease mark, date and sign this
proxy and return it pronmptly in
the encl osed envel ope so as to
ensure a quorum at the neeting
This is inportant whether you
own few or many shares. Delay in
returning your proxy may subject
the Conpany to additiona

expense.

End of Filing
Pewerad By EDGAR -
© 2005 | EDGAR Online, Inc.



