HIGHWOODS PROPERTIES INC

FORM 424B3

(Prospectus filed pursuant to Rule 424(b)(3))

Filed 10/24/2003

Address 3100 SMOKETREE CT STE 600
RALEIGH, North Carolina 27604
Telephone 919-872-4924
CIK 0000921082
Industry Real Estate Operations
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



Table of Contents

Filed Pursuant to Rule 424(B)
Registration No. 335%175¢

PROSPECTUS

N
HIGHWGDDS PROPERTIES, INC. .

Dividend Reinvestment and Stock Purchase Plan
2,034,596 Shares of Common Stock

We offer you the opportunity to participate in @ividend Reinvestment and Stock Purchase PlarDBiP.”
The DRIP provides a simple and convenient methoddio stockholders to invest cash dividends antopt cash
payments in shares of our common stock, withoutrant of any brokerage commissions, fees or seohaeges.
Beneficial owners of our common stock whose sharesegistered in names other than their own, bidss, banks
or other nominees, may join the DRIP by havingghares they wish to enroll in the DRIP transfetcetheir own
names or arranging for the holder of record to joe DRIP.

You may purchase shares of common stock by:

* having the cash dividends on all or part of yowarsk of common stock automatically reinves

* receiving directly, as usual, cash dividends, d arinen declared, on your shares of common stock and
investing in the DRIP by making optional cash pagtaef $25 to $10,000 per month;

* investing both your cash dividends and your optfieagh payment:

You may participate in the DRIP by completing athauzation card and returning it Wachovia Bank, N. A.,
Dividend Reinvestment Group, 1525 West W. T. Harris Boulevard, 3C3, Charlotte, North Carolina, 28288-1153.
Stockholders who are participants in the DRIP meaminate their participation at any time. Stocklews who are not
participants in the DRIP and who do not want todmee participants need do nothing and will corditmreceive
their cash dividends, if and when declared, aslusua

Neither the SEC nor any state securities commissidmas approved or disapproved of these securities or
determined if this prospectus is truthful or compleée. Any representation to the contrary is a criminaoffense.

The date of this prospectus is October 24, 2
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HIGHWOODS PROPERTIES, INC.

We are a self-administered and self-managed ety that began operations through a predecessk878.
We conduct substantially all of our activities thgh, and substantially all of the interests in puaperties are held
directly or indirectly by, Highwoods Realty Limitdeartnership. We are the sole general partner giiwidods Realty
Limited Partnership. As of June 30, 2003, we owaygproximately 88.8% of the common partnership egty of
Highwoods Realty Limited Partnership.

We were incorporated in Maryland in 1994. Our exieewffices are located at 3100 Smoketree C&utite
600, Raleigh, North Carolina 27604, and our teleghoumber is (919) 872-4924. Our common stoclaidettl on the
New York Stock Exchange under the sym*HIW.”

DESCRIPTION OF THE DRIP
The terms of our DRIP are set forth below in questnd answer format.

Purpose
1. What is the purpose of the DRIF

The purpose of the DRIP is to provide holders afaammon stock with a simple and convenient metbfod
investing cash dividends or optional cash paymengares of common stock, without payment of aiokérage
commissions, fees or service charges. Shares ahoonstock purchased under the DRIP will either tgimal issue
shares or shares purchased in the open markeel®yRIP administrator, Wachovia Bank, N. A.

From time to time, financial intermediaries may &gg in positioning transactions in order to berfefitn the
discount, if any, from the market price of the gisanf common stock acquired through the reinvestikdividends
under the DRIP. Such transactions may cause fltiohgin the trading volume of our common stock. &serve the
right to modify, suspend or terminate participatiothe DRIP by otherwise eligible holders of commsock in order
to eliminate practices that are inconsistent with purposes of the DRIP.

Advantages to Participants
2.  What are the options available to a participantine DRIP?
You may purchase shares of common stock by:
* having the cash dividends on all or part of yowarsk of common stock automatically reinves

* receiving directly, as usual, cash dividends, d arfen declared, on your shares of common stock and
investing in the DRIP by making optional cash pagtaef $25 to $10,000 per month;

* investing both your cash dividends and your opticaah payment:
1
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Beneficial owners of common stock whose sharesegyistered in names other than their own also nifigeu
these options by having the shares they wish tollanrthe DRIP transferred to their own name omaaging for the
holder of record to join the DRIP on such benefioianers’ behalf.

3. What are the advantages of the DRII

Participants do not pay any brokerage commissiees, or service charges in connection with purchaseer
the DRIP. However, if shares are registered imdmae of a nominee or broker, such nominee or bnolegr charge a
commission or fee. Full investment of dividendpassible under the DRIP because the DRIP pernaitsiéns of
shares, as well as whole shares, to be purchasedredited to your account. Regular statementsodunt provide
simplified record keeping. In addition, the freestmdial services provided in connection with thelPRerve to prote
against loss, theft or destruction of certificates.

We may, but are not obligated to, offer up to adi%sount on shares of common stock purchased with
reinvested cash dividends. We may modify or disoometthe discount, if any, with respect to shargsipased directl
from us or from parties other than us, at any tameé without notice. We will not determine the pursé price of
shares that you purchase with reinvested cashedidsiunder the DRIP until the applicable divideagrpent date. A
a result, you will not know the actual price pearghor number of shares that you will purchaséénRIP until that
date.

Administration
4. Who administers the DRIP

Wachovia Bank, N. A., or such other bank or trushpany as we may from time to time designate asPDRI
administrator, administers the DRIP for particigamkieeping records, sending statements of accoyrticipants an
performing other duties relating to the DRIP. Searkcommon stock purchased under the DRIP arelyelde DRIP
administrator as agent for you and are registaredd name of the DRIP administrator or its nominggess and until
you request that a stock certificate for your shdneissued as described in Question 17, or oteeri@rminate your
participation in the DRIP as described in Quesffn

Any questions or correspondence should be dirdoted

Wachovia Bank, N. A.

Dividend Reinvestment Group
1525 West W. T. Harris Boulevard, 3C3
Charlotte, North Carolina 28288-1153

(800) 829-8432

2
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Participation
5. Who is eligible to participate in the DRIP

Any person or entity currently a registered holofleour common stock is eligible to participate e tDRIP. In
order to be eligible to participate, beneficial @mnof shares of common stock whose shares argesggi in names
other than their own (for example, shares regidteréhe name of a broker, bank nominee or trusteest either have
the shares they wish to enroll in the DRIP transfitto their own names or arrange for the holdeeodrd to join the
DRIP.

The right to participate in the DRIP is not tramafde to another person apart from a transferetitiderlying
shares of common stock. We may, for any reasoim eeason, decide not to allow you to participatthenDRIP even
if you otherwise qualify for participation in theRDP. For example, some stockholders may be residgnt
jurisdictions in which we determine that it may betlegally or economically practical to offer @tock under th
DRIP. We may preclude residents of those jurisoingifrom participating in the DRIP.

We also may limit participation by some stockhotdier order to maintain our tax-advantaged statusREIT.
In order for us to maintain our qualification aRBIT, not more than 50% in value of our outstanditagk may be
owned, directly or indirectly, by five or fewer iwitluals, as determined under the Internal Revélnge. We may
terminate your participation in the DRIP if younpeipation would violate restrictions containedaar amended and
restated charter that are designed to assure cmspliwith the restrictions of the Internal Reve@oee. Our amend:
and restated charter prohibits any stockholdeectly or indirectly, from beneficially owning motiean 9.8%, in valu
or in number, of our outstanding capital stockdéi attempt to transfer or acquire any shares ptapital stock that
would result in direct or indirect ownership of aapital stock in excess of this ownership limitjfahe transfer or
acquisition would for any other reason result in @isqualification as a REIT, the transfer or asgion will be null
and void.

In addition, from time to time, financial intermadies may engage in positioning transactions iemota benefit
from the discount, if any, from the market pricetlué shares of common stock acquired through iheestment of
dividends under the DRIP. Such transactions magecfluctuations in the trading volume of our comnstock. We
reserve the right to modify, suspend or terminattigipation in the DRIP by otherwise eligible hetd of common
stock in order to eliminate practices that are msistent with the purposes of the DRIP.

6. How do | participate in the DRIP”

You may join the DRIP by completing and signingaathorization card and returning it to the DRIP
administrator. When completing the authorizatiordcgou should be careful to include your socialusigy number o
taxpayer identification number. Failure to supgiistinformation will result in backup withholdindg 28% of
payments owed to you. Once enrolled in the DRIR,widl continue to be enrolled without further aetion your part

3



Table of Contents

You may change your investment options at any bsneompleting, signing and returning to the DRIhadstrator a
new authorization card. If your shares are regestém more than one name (e.g., joint tenantstetess etc.), all
registered owners must sign the authorization eaattly as their names appear on the account ratgst.

Additional authorization cards and additional cepaé this prospectus may be obtained at any timeridyen
request to the DRIP administrator at the addrestoda in Question 4 above.
7.  When may I join the DRIP~

You may join the DRIP at any time.

If you elect to reinvest your dividends, divideminvestment commences with the first dividend @didr you
join the DRIP, provided that the DRIP administratceives an authorization card for you beforeréioerd date fo
such dividend. If you deliver an authorization capecifying reinvestment of dividends to the DRinaistrator on

or after the record date established for paymeatprticular dividend on the common stock, reitwesit will
commence with the dividend payment date followimg mext record date.

We typically pay dividends on our common stock dgrihe months of March, June, September and Degembe
The payment of dividends in the future and the amho@idividend payments, if any, will depend upar 6nancial
condition and other factors as our board of dinectizems relevant.

See Question 13 below for information concernirgitivestment of optional cash payments.

8. What does the authorization card say about dividerahd optional cash payment:

The authorization card allows you to decide themixto which you wish to participate in the DRIfotligh any
of the following investment options:

Full Dividend Reinvestment. If you check the “Full Dividend Reinvestmenti{) it means that you are
instructing the DRIP administrator to purchase &oidial shares of common stock for your accountgisin

 cash dividends on all shares of common stock regidtin your name

 cash dividends on all shares of common stock @ddd your DRIP account; ai

» any optional cash payments received from

Partial Dividend Reinvestment. If you check the “Partial Dividend Reinvestnidmbx, it means that you are
specifying on the authorization card the numbeshafres of common stock registered in your nameloahayou wan
cash dividends to be paid to you in the usual mannfirther means that you are instructing thelPRdministrator

to purchase additional shares of common stockdar gccount using all other cash funds availablgour account
(including all other cash dividends and optionalcpayments).

4
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Optional Cash Payments Only. If you check the “Optional Cash Payments Otigk, it means that you are
instructing the DRIP administrator to purchase &adal shares of common stock for your accountgisinly optional
cash payments received from you and cash dividendsdl shares credited to your DRIP account. lthier means that
cash dividends on shares of common stock registengolur name, other than in your DRIP accounttaree paid to
you in the usual manner.

9. How do | change my investment option

You may change your investment option at any timeigning a new authorization card and returnirtg the
DRIP administrator. A change in investment optiah be effective on the next dividend payment datbe DRIP
administrator receives the authorization card leetbe related dividend record date. If the DRIP iatstrator receive
the authorization card on or after the relatedddind record date, the change will be effectivehendividend paymet
date following the next record date.

Costs
10. Are there any expenses to me in connection withtgapating in the DRIP?

You incur no brokerage fees with respect to purebamder the DRIP, and we pay all other costs of
administering the DRIP. If your shares are regesten the name of a nominee or broker, such nononéeoker may
charge a commission or fee in connection with pasels under the DRIP. Any such commissions or fdebawour
responsibility. If you request that the DRIP admsirator sell shares credited to your account utiteDRIP as
described in Question 18 below, you may have toljpagerage commissions and transfer taxes in caoiomewith
such sale.

Purchases
11. How many shares of common stock will be purchasedre under the DRIP’

The number of shares to be purchased for your atecmder the DRIP will depend upon the amount afryo
dividend being reinvested, the amount of any opii@ash payments and the effective purchase pfiteecommon
stock. Your account is credited with the numbesiadres, including fractions computed to three dakptaces, equal
to the total amount invested by you divided bydbelicable purchase price.

12. At what price and when will common stock be purcledsunder the DRIP”

Shares purchased for your account under the DRIP&veffective as of the close of business onitliestment
date. The DRIP administrator will purchase shamectly from us or in the open market. Each timemake a
dividend or other distribution, we will decide holne DRIP administrator will purchase common stoctar the
DRIP. We do not have to provide you with any writtetice about the source of the common stock foupehased,
but you may obtain current information regarding slource of the common stock by calling InvestdatRans at
(919) 872-4924.
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We may, but are not obligated to, offer up to adi%eount on shares of common stock purchased with
reinvested cash dividends. We may modify or discoetthe discount, if any, with respect to shatasipased directl
from us or from parties other than us, at any tamé without notice. We will not determine the pwsé price of
shares that you purchase with reinvested cashedidsiunder the DRIP until the applicable divideagrpent date. A
a result, you will not know the actual price pearghor number of shares that you will purchas@énDRIP until that
date.

Assuming in the future we offer a 5% discount oarek purchased under the DRIP with cash dividends:

* the price per share for shares purchased directiy tis will be 95% of the average high and lowefir the
common stock on the New York Stock Exchange fortéinetrading days immediately preceding the divitlen
payment date; ar

* the price per share for shares purchased in the meket will be 95% of the weighted average ofabtual
prices that the DRIP administrator pays for alihe#f shares of common stock purchased during anicaple
period.

We do not offer a discount on shares of commorkgpocchased with optional cash payments. Accorgirfgr
shares purchased under the DRIP with optional pagments:

* the price per share for shares purchased directhy tis will be 100% of the average high and lovegfor the
common stock on the New York Stock Exchange fortéinetrading days immediately preceding the apple
investment date; ar

* the price per share for shares purchased in the imeket will be 100% of the weighted average efdbtual
prices that the DRIP administrator pays for alihe#f shares of common stock purchased during anicaple
period.

If we do not elect to sell shares of common stauttew the DRIP on a dividend payment date or, foppses of
optional cash payments (as explained in QuestipnalBthe last trading day of each month (eacHirerestment
date”), the DRIP administrator will purchase shaesommon stock on such investment date in the oparket. If
the investment date does not fall on a trading dayhe DRIP administrator cannot otherwise congpleé purchases
under the DRIP on such investment date, open mptkehases will be made as soon after the investdata as
practicable.

Since purchase prices for the common stock arblesiad on the dates of purchase, you lose anyraalyes
otherwise available from being able to select ttméng of investments. You should recognize thatheiwe nor the
DRIP administrator can assure a profit or protgetist a loss on shares of common stock purchasde the DRIP.
13. How are optional cash payments mad

Optional cash payments may be made at any timénaratying amounts of not less than $25 per payment
more than $10,000 per month. You may make an ogiticash payment

6
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when enrolling in the DRIP by enclosing a checkdmpayable to the DRIP administrator) with the at#ation carc
Thereafter, optional cash payments may be madaghrthe use of optional cash payment forms, whithbe sent tc
you by the DRIP administrator.

In the event a broker, bank nominee or trusteeshwddir shares in the name of a major securitiessitepy,
optional cash payments must be made on a BrokeNandnee Form. The Broker and Nominee Form is the s
means by which a broker, bank nominee or trustégtirigpyour shares in the name of a major securttegsository
may invest optional cash payments on your behakuch a case, the broker, bank nominee or trastsé use the
Broker and Nominee Form for transmitting optionasic payments. A Broker and Nominee Form must beeattet! to
the DRIP administrator each time a broker, bankinemor trustee transmits optional cash paymengganbehalf.
Broker and Nominee Forms will be furnished at ametupon written request to the DRIP administrator.

Optional cash payments will be invested on thettasting day of each month (or promptly thereafisr,
explained in Question 12, each an “investment dakd3wever, only optional cash payments receivddast one
business day prior to the applicable investmerg dait be invested on such investment date. Optioash payments
received thereafter will not be invested until text investment dat®&o interest will be paid on optional cash
payments. We therefore suggest that any optional sl payments you wish to make be sent so as to redble
DRIP administrator as close as possible to one bungss day before the investment dateYou do not need to send
the same amount of money each month, and theeabligation to make an optional cash payment eaaihth.
Optional cash payments will be refunded if a wnittequest for a refund is received by the DRIP adstrator no late
than two days prior to the related investment date.

You may participate through the investment of optimal cash payments without the necessity of reinvesy
cash dividends by checking the “Optional Cash Paynmés Only” box on the authorization card. However, even
the “Optional Cash Payments Only” box is checked,ladividends payable on shares purchased with optial
cash payments and retained in your DRIP account wibe reinvested automatically in additional sharesf
common stock.

In the event that any check is returned unpaicfy reason, the DRIP administrator will consider isquest fc
investment null and void and shall immediately reenrom your account shares, if any, purchased wapedit of suc!
money. The DRIP administrator shall thereupon ligled to sell such shares to satisfy uncollectedants. If the net
proceeds of the sale of such shares are insuffitoesatisfy the balance of such uncollected anmuhe DRIP
administrator shall be entitled to sell such addail shares from your account as needed to s#isfyncollected
balance.
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Reports to Participants
14. What kind of reports will be sent to me

You will be sent a quarterly statement of your actoThese statements of account will show any dastiend:
and optional cash payments received, the numb&narkes purchased, the purchase price for the shiagesumber of
DRIP shares held for you by the DRIP administratoe,number of enrolled shares registered in yaonmenand an
accumulation of the transactions for the calen@ar yo date. Quarterly statements will be mailesom as
practicable after each dividend payment date. Thegements are your continuing record of the gbgbur purchase
and should be retained for income tax purposes.

In addition, you will receive the most recent presjois constituting the DRIP and copies of the same
communications sent to every other holder of shafesmmon stock, including our annual report, gretatement
and income tax information for reporting distrilmuns (including dividends) paid by us.

Dividends
15. How are dividends credited to my account under DRIP?

You will receive directly, as usual, cash dividegnéisnd when declared, on all shares of commocksfor
which you have directed that dividends not be rested. On all other shares, cash dividends witraatically be
credited to your account and reinvested in addaishares of common stock. This means that castheshals will be
automatically reinvested on all shares that haes Ipeirchased under the DRIP and credited to yaioued. Howeve
no dividends will be earned on such shares purchasder the DRIP until the dividend payment for fingt dividend
record date that follows the date of purchase ol slnares.

16. Will | be credited with dividends on fractions ohares?

Yes. Account balances will be computed to threendaicplaces and dividends will be paid on the fiaal
shares.

Certificates for Shares
17. Will certificates be issued for shares of commonak purchased under the DRIP

Unless you request otherwise, certificates foreshaf common stock purchased under the DRIP wilbeo
issued. Shares will be held in the name of the D&liRinistrator or its nominee. The humber of sharedited to yot
account under the DRIP will be shown on your statenof account. Certificates for any number of vehsliares
credited to an account under the DRIP will be idsugon your written request. The remaining wholgrek and
fractions of shares, if any, will continue to bedited to your account. If you request the DRIP iadstrator to issue a
certificate in your name representing all of tharsk in your DRIP account, you will be deemed teeht@arminated
your participation in the DRIP (as described in §ion 20). Certificates for fractional shares wiidit be issued under
any circumstances.
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Sale or Other Disposition of DRIP Shares
18. How may | sell, pledge or assign shares held in DRIP?

If you desire to sell shares of common stock inry@RIP account, you must request that certifickbesuch
shares be issued in your name or, as an alternguemay request the DRIP administrator to sebltshares
credited to your account under the DRIP. If yowes) that the DRIP administrator sell shares azddid your DRIP
account, the DRIP administrator will use its begires to make the sale in the open market witlirtirading days
after receipt of the written request, and you vétieive the proceeds of the sale minus any brokezagnmissions,
transaction fees and transfer taxes. You do nat biae authority or power to direct the date or pailee at which the
common stock may be sold by the DRIP administratater this alternative.

Any written instructions that do not clearly indieahe whole number of shares to be sold, or thidit DRIP
shares are to be sold, will be returned to you walaction taken.

If you wish to sell some or all of your shareshe DRIP, you should be aware of the risk that theepf the
common stock may decrease between the time thadgt@umine to sell shares in the DRIP and the timethe sale
completed. This risk is borne solely by you. Noah#or the proceeds of such sale will be mailedmpio the
settlement of funds from the brokerage firm throudtich shares in the DRIP are sold. Settlemenoisnally three
business days after the sale of the shares.

All information relating to the sale of sharesle tDRIP will be reported to the IRS pursuant toliapple legal
requirements.

You may not pledge or assign shares credited tBR@P[@ccount. Any such purported pledge or assighmuiin
be void. If you want to pledge or assign any shares must request that a certificate for sucheshle issued in your
name.

Withdrawal of Shares in DRIP Accounts
19. How may | withdraw shares from my DRIP accoun

You may at any time withdraw all or any portiontleé full shares of common stock held in your ac¢ofn
request for withdrawal should be in writing andtgerthe DRIP administrator. Certificates for tl Ehares so
withdrawn will be issued in your name and maileg@a. Any fractional share interest will be liquidd and a check
for the market value of the fractional share irge(evithout deducting any expense or commissiof)bei mailed to
you. See Question 18 above for a discussion ofymwmay sell shares in your DRIP account throughDRIP
administrator rather than first withdrawing shairesn the DRIP and then selling them on the operketahrough a
broker.
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Termination of Participation
20. When and how may | terminate my participation ingtDRIP?

You may terminate your participation in the DRIP@rgviding written notice to the DRIP administratévhen
you terminate your participation in the DRIP (oouapour termination of the DRIP), certificates fdnale shares in
your account under the DRIP are issued and a aaghgnt is made for any fraction of a share in aasdount. If you
wish to terminate your participation in the DRIBuyshould contact the DRIP administrator and iregjas to what
transaction fees, if any, apply to such a termamati

If the written termination notice is received by tARIP administrator before the record date foivaldnd
during any month in which we pay a cash dividehd,termination will be duly processed and suchadind will not
be reinvested on the next dividend payment datg.wiitten notice of termination received after sidend record
date will not be effective until dividends for suatord date have been invested and the sharedbbaneallocated to
the account of the respective participant. Afterhsdividends are invested and allocated to youo@at; termination
requests will be processed. Allocations may takéoupo weeks after dividend payment. Neither tHIP®
administrator nor we are responsible for lossesdwsuch periods. Any optional cash payment recebsethe DRIP
administrator prior to the receipt of a terminatiastice will be invested in shares of common stacless you
expressly request in writing that the optional cpapment be returned and the DRIP administrataives your
written request two days before the applicable stwent date.

A participant may re-enroll in the DRIP at any titmesubmitting an authorization card as describeQuestion
6.

21. May | terminate the reinvestment of dividends onashs held in my name and still remain in the DRIF

No. If you terminate the reinvestment of dividepasd on shares registered in your name, you witléemed t
have terminated your participation in the DRIP asaidibed in Question 20.

Tax Consequences of Participation in the DRIP
22. What are the federal income tax consequences oftiggration in the DRIP?

Our distributions to stockholders constitute divids for federal income tax purposes up to the amaiuour
positive current and accumulated earnings andtprafid, to that extent, will be taxable as ordinacpme (unless
designated as capital gain dividend pursuant tticgipe IRS rules). To the extent that we makes&ridhution in
excess of such earnings and profits, the distobutrill be treated first as a tax-free return gbita, reducing the tax
basis in your common stock, and then the distraouitn excess of such basis will be taxable as a igailized from the
sale of your common stock. These same tax consegseavill apply where your distributions are useguochase
additional common stock pursuant to the
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DRIP. Therefore, cash distributions reinvested utlde DRIP, plus any purchase discount (the exot® fair
market value of the shares on the date such sharesacquired over the amount of such reinvestsh destributions
will be taxed as outlined above. In addition, theoant of any brokerage commissions, mark-ups aner dees or
expenses incurred by us on your behalf in conneetith purchases on the open market, whether asesied
distributions or optional cash payments, also beéllconsidered to be taxed as outlined above.

Distributions paid to corporate stockholders, idahg amounts taxable as dividends to corporatekituders,
will not be eligible for the corporate dividendszeéved deduction under applicable IRS provisions.

Your tax basis in additional shares of common stuired under the DRIP will be equal to the amadiryout
reinvested cash distributions plus any purchasmdig you received on the shares purchased with r&iicvested
cash distributions. Your tax basis in additionargls of common stock acquired under the DRIP wptiooal cash
payments will be equal to the amount of such ojpticash payments. Your holding period for sharesoaimon stoc
acquired with reinvested distributions generallyf @mmence on the day after the dividend paymai.df,
however, the shares are acquired with optional pagments or are purchased with reinvested divisi@mthe open
market, the holding period will commence on the dtgr the date of purchase.

You will not realize any taxable income upon theeipt of a certificate for full shares creditedytur account.
However, you will recognize gain or loss when yell er exchange shares received from the DRIP @
fractional share interest is liquidated. Such gaitoss will equal the difference between the anholot you receive
for such fractional share interest or such shamdgfze tax basis therefor.

In the case of participating stockholders whoséléivds are subject to withholding of federal incdare
dividends will be reinvested less the amount ofrequired to be withheld.

The above is intended only as a general discusgitre current federal income tax consequence icgzation
in the DRIP. You should consult your own tax adrgssegarding the federal and state income tax cuesees
(including the effects of any changes in law) ofiyodividual participation in the DRIP.

Other Information

2 3. What happens when | sell or transfer all of the sfes registered in my name other than shares undes t
DRIP?

If you dispose of all of the shares of common stagkstered in your name other than shares purdHaseour
account under the DRIP, the DRIP administraton] itng otherwise instructed, will continue to neest the dividends
on the shares of common stock in your DRIP accdarihe event of your death or incapacity, the peas
representative of your estate may provide the DRliinistrator with a written request of withdraveél

11
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your DRIP shares. We reserve the right not to esheny additional dividends if you have only afi@nal share of
stock credited to your account under the DRIP errétord date for any cash dividend on the comrtaoksIf we
exercise this right, you will receive a cash adjpestt representing the fractional share and a cagment for the
dividend. The cash payment for the fractional skaliebe based on the closing price of the commimielson the Nev
York Stock Exchange on the date on which we exertis right.

24. What happens in the event of a stock dividend, ktsplit or rights offering?

Any shares representing stock dividends (payabt®mmon stock) or stock splits distributed by usbares of
common stock credited to your account under theFDRill be added to your account. Shares represgstick
dividends payable other than in common stock omeshaf common stock credited to your account utiteDRIP
shall be paid to the DRIP administrator, which ktigtribute the shares in accordance with ther@stis of participan
in the DRIP. Shares representing stock dividendspbir shares distributed on shares registeredun yame will be
mailed directly to you in the same manner as tokstolders who are not participating in the DRIP.

If we make available rights or warrants to purchedditional shares or other securities, such rightsarrants
will be made available to you based on the numbshares (including fractional share interesthtodxtent
practicable) held in your account on the recor@ @stablished for determining the stockholderdledtto such rights
or warrants.

25. How will my DRIP shares be voted at a stockholC meeting?

All shares in a DRIP account will be added to tharss registered in your name on our stockholdmrds and
you will receive one proxy for all such shares.sIpioxy will be voted as you direct or you may valleshares in
person at the stockholders’ meeting.

26. What are our responsibilities and the responsibés of the DRIP administrator under the DRIP

Neither we nor the DRIP administrator will be lialfbr any act done in good faith or for any goathfamissior
to act, including, without limitation, any claim§l@bility arising out of a failure to terminateyr account upon your
death or adjudicated incompetency prior to theipt@é notice in writing of such death or adjudiedtincompetency,
the prices at which shares are purchased for yoagumt, the times when purchases are made or #itiotis in the
market value of the common stock. Neither we nerDIRIP administrator have any duties, respongislibr
liabilities except those expressly set forth in DiRIP.

You should recognize that neither we nor the DRIRiaistrator can assure a profit or protect agdoss on the
shares purchased under the DRIP.
27. May the DRIP be changed or discontinue:

Although the DRIP is intended to continue indehyit we reserve the right to suspend or termirtageDRIP at
any time. We also reserve the right to make maalifonis to the DRIP. Notice of such suspension, iteation or
modification will be sent to all participants.
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We intend to use our best efforts to maintain fifecéveness of the registration statement filethvihe SEC
covering the offer and sale of common stock undefRIP. However, we have no obligation to offesuie or sell
common stock under the DRIP if, at the time ofdffer, issuance or sale, such registration statémdar any reason
not effective. Also, we may elect not to offer efl fommon stock under the DRIP to stockholderglneg in any
jurisdiction or foreign country where, in our judgnt, the burden or expense of compliance with agble blue sk
or securities laws makes such offer or sale thapgacticable or inadvisable. In any of these cirstances, dividends,
if and when declared, will be paid in the usual m&rand any optional cash payments received framaith be
returned to you.

Resale Restrictions
28. Are there any restrictions on the resale of comms&tock acquired under the DRIP

Employees who are not our affiliates are free tbageany time the common stock acquired undeReP.
Employees who are our affiliates, as that ternefineéd in Rule 405 under the Securities Act, matypublicly reoffer
shares acquired under the DRIP except pursuanti B4 under the Securities Act. Rule 405 defareaffiliate as a
person who directly, or indirectly through one asmnintermediaries, controls, is controlled bysounder common
control with us. Directors and some of our exeaubtfficers may be our affiliates under this defomt

Directors and some of our executive officers pgréitng in the DRIP are also subject to the repgrobligation
of Section 16(a) and the short-swing profit recgyaovisions of Section 16(b) of the Exchange Athwespect to
purchases of the common stock made under the DRIFPoptional cash payments. Although such directorms
officers are not subject to the short-swing prattovery provisions of Section 16(b) of the ExcleaAgt with respect
to purchases of common stock made under the DRHPreinvested dividends, such purchases must looded on
annual reports filed pursuant to Section 16(ahefExchange Act.
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USE OF PROCEEDS

The DRIP will raise additional capital for us tetaxtent that the DRIP purchases newly-issued sludire
common stock from us (rather than acquiring shexrdse open market). We do not know the numbehafas of
common stock that will ultimately be purchased parg to the DRIP, or the prices at which the shai®e
purchased. We intend to use the net proceedsyiffam the sale of common stock for repaymennadibtedness,
investments in assets, working capital and gererglorate purposes. Pending those uses, we maytariyp invest
the net proceeds in short-term investments comsigtith our investment policies.

EXPERTS

Our consolidated financial statements, incorporatemthis prospectus by reference from our AnrRRegbort on
Form 10-K for the year ended December 31, 2002 haen audited by Ernst & Young LLP, independedttats, as
set forth in their reports thereon included theeeid incorporated herein by reference. Such firmstatements are
incorporated herein by reference in reliance upm seports given upon the authority of such figreaperts in
accounting and auditing.

LEGAL MATTERS

The validity of the shares of common stock offeinedeby has been passed upon for us by Alston & IBif]
Raleigh, North Carolina.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, grstatements and other information with the SEQu Way
read and copy any document that we file at theipueference facilities of the SEC at 450 Fifthe®ty N.W.,
Washington, D.C. 25049. Please call the SEC at)(8&T-0330 for further information about the pulskference
facilities. These documents also may be accessedgh the SEC'’s electronic data gathering, anabysisretrieval
system (“EDGAR?”) via electronic means, including tBEC’s home page on the Internet (http://www.sg9.gn
addition, since our common stock is listed on tlesvN ork Stock Exchange, you can read our SEC #liagthe
offices of the New York Stock Exchange, 20 Broac&t, New York, New York 10005.

This prospectus is part of a registration staterttettwe have filed with the SEC. The SEC allowsous
“incorporate by reference” the information that fike with them, which means that we can disclospanant
information to you by referring you to those documse The information incorporated by referenceoissidered to be
part of this prospectus, and later information thatfile with the SEC will automatically update aswpersede this
information. We incorporate by reference the doausmésted below and any future
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documents filed with the SEC under Sections 13(&)¢), 14 or 15(d) of the Exchange Act until thifedng is
terminated.

* Our annual report on Form -K for the year ended December 31, 2C

» Our quarterly reports on Form-Q for the quarters ended March 31, 2003 and Jun2(RIB;

* Our current report on Forn-K dated January 2, 2003; a

» The description of our common stock included in @gistration statement on Forr-A dated May 16, 199¢

You may request a copy of these filings, at no,dmgtvriting or telephoning us at the following aesis:

Highwoods Properties, Inc.

Investor Relations

3100 Smoketree Court

Suite 600

Raleigh, North Carolina 27604

Phone: (919) 872-4924

We also maintain an Internet site at http://wwwhitwpods.com at which there is additional informatidoout
our business, but the contents of that site arencotporated by reference in or otherwise a phittis prospectus.
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