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ITEM 1. DESCRIPTION OF REGISTRANT'S SECURITIES TO B E REGISTERED

A description of the _ % Series A Cumulative Redalelen Preferred Shares of Highwoods Properties(the."Company"), is set forth under
(i) "Description of Preferred Shares" in the Praps Supplement dated February _, 1997, whichbeifiled by the Company with the
Securities and Exchange Commission pursuant to &24€b) under the Securities Act of 1933 and isiiporated herein by reference, and
"Description of Preferred Stock” in the Prospedased November 15, 1996, which was filed by the gamy with the Commission pursuant
to Rule 424(b) on November 19, 1996 and is incafma herein by reference.

ITEM 2. EXHIBITS

1. Amended and Restated Articles of Incorporatibtihe Company. (Previously filed on Form S-11, fie 3376952, and incorporated her
by reference.)

2. Form of Amendment to the Articles of Incorpooatiof the Company designating terms of the PredeBirares registered hereby.

3. Specimen of certificate representing Preferiear&s.
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statement to be signed on its behalf by the ungieesi, thereto duly authorized.
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By: /'s/ Carman J. Liuzzo
Carman J. Liuzzo
Vi ce President and Chi ef Financi al
O ficer

Dat e: February 5, 1997
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FORM OF ARTICLES OF AMENDMENT
OF
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
HIGHWOODS PROPERTIES, INC.
l.

The name of the corporation is Highwoods Properties (the "Corporation”).
I.

The amendment (the "Amendment”) is to add the falig as a new Section 5.8 of the Corporation'sches of Incorporation, to determine
the terms of a series of the Preferred Stock:

"Section 5.8. % Series A Cumulative RedeemableciPied Shares.

() Title. The series of Preferred Stock is heréggignated as the " % Series A Cumulative RedderRabferred Shares" (the "Series A
Preferred Shares").

(b) Number. The maximum number of authorized shaféise Series A Preferred Shares shall be 4,600,00

(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 ttrar@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, cuntiviadividends at the rate of $ per shareypar, payable in equal amounts of $

per share quarterly in cash on the last day ofualr May, August, and November of each year arptfa Business Day (as hereinafter
defined), the next succeeding Business Day. Diddeshall begin on May 31, 1997 (each such day beéngafter called a "Quarterly
Dividend Date" and each period ending on a Quareilidend Date being hereinafter called a "DividéPeriod"). Dividends shall be
payable to holders of record as they appear irshiaee records of the Corporation at the close siiess on the applicable record date (the
"Record Date"), which shall be the day ofdakendar month in which the applicable Quarterlyi@nd Date falls on ¢



such other date designated by the Board of Direaibthe Corporation for the payment of dividertuist is not more than 30 nor less than 10
days prior to such Quarterly Dividend Date. The anm®f any dividend payable for any Dividend Perébrter than a full Dividend Period
shall be prorated and computed on the basis oDadag year of twelve 30-day months. Dividends paidhe Series A Preferred Shares in an
amount less than the total amount of such dividextdise time accrued and payable on such sharésehalocated pro rata on a per share
basis among all such shares at the time outstanding

"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

(i) The amount of any dividends accrued on anyeSeh Preferred Shares at any Quarterly Dividente3hall be the amount of any unpaid
dividends accumulated thereon, to and includindyspiearterly Dividend Date, whether or not earnedexlared, and the amount of divide
accrued on any shares of Series A Preferred Shamy/ date other than a Quarterly Dividend Dagdl §fe equal to the sum of the amount of
any unpaid dividends accumulated thereon, to acldding the last preceding Quarterly Dividend Datbether or not earned or declared,
plus an amount calculated on the basis of the dmiividend rate of $ per share for the pedfidr such last preceding Quarterly
Dividend Date to and including the date as of whiddh calculation is made based on a 360-day yevedfe 30elay months. When dividen
are not paid in full upon the shares of Series éfétred Shares (or a sum sufficient for such fajlmpent is not set apart therefor), all
dividends declared upon shares of Series A Pref&hares and any other series of preferred stoddrmg on a parity as to dividends with the
Series A Preferred Shares shall be declared pacsoathat the amount of dividends declared peeshiathe Series A Preferred Shares and
such other series of preferred stock shall ina@dles bear to each other the same ratio that acdividdnds per share on the shares of Seri
Preferred Shares and such other series of prefstoed bear to each other.

Except as provided in the immediately precedingg@eaaph, unless full cumulative dividends on thaeSeh Preferred Shares have been or
contemporaneously are declared and paid or dectar@@ sum sufficient for the payment thereof pattafor payment of the Series A
Preferred Shares for all past dividend periodstaadhen current dividend period, (A) no dividestisll be declared or paid or set apart for
payment on the preferred stock of the corporatanking, 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 cdipital 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 Shagegtbeemed, purchased or otherwise
acquired for any consideration (or any moneys lé fweor made available for a sinking fund for tedemption of any shares of Junior Sh

or Parity Shares) by the Corporation (except byeosion into or exchange for Junior Shares).
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(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 ofdtwporation, and no interest, or sum of
money in lieu of interest, shall be payable in extf 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 poftlumn"Capital Gains Amount") of the dividends paidmade available for the year to
holders of all classes of shares (the "Total Dink), then the portion of the Capital Gains Amatinatt shall be allocated to the holders of
the Series A Preferred Shares shall equal (A) #y@t@l Gains Amount multiplied by (B) a fractiorattis equal to (1) the total dividends paid
or made available to the holders of the SeriesefdPred Shares for the year over (2) the Total dads.

(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 defaultaheder, or if such authorization or payment shalidstricted or prohibited by law.
Notwithstanding the foregoing, dividends on thei&eA Preferred Shares will accrue whether or hetGorporation has earnings, whethe
not there are funds legally available for the payté such dividends and whether or not such divitseare 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 arktpaid out of the assets of the Corporationlawiai for distribution to its stockholders,
before any payment or distribution shall be madamynJunior Shares, the amount of $25.00 per share accrued and unpaid dividends
thereon.

(i) After the payment to the holders of the SekeBreferred Shares of the full preferential amsyrbvided for in this paragraph
(e), the holder of the Series A Preferred Shamesuah, shall have no right or claim to any ofrémaining assets of the Corporation.

(iii) If, upon any voluntary or involuntary dissdaian, 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 ay such distribution on a parity with
the Series A Preferred Shares are not paid inthédl holders of the Series A Preferred

3



Shares and of such other shares will share raialalgy such distribution of assets of the Corporatn proportion to the full respective
preference amounts 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 poes of this paragraph (e).

(f) Redemption.

(i) Optional Redemption. On and after February20Q7, the Corporation may, at its option, redeeangttime all or, from time to time, part
of the Series A Preferred Shares at a price peegttee "Redemption Price"), payable in cash, &.8@, together with all accrued and unpaid
dividends to and including the date fixed for reg¢ion (the "Redemption Date"), without interestthe full extent the Company has funds
legally available therefor. The Series A Prefergédires have no stated maturity and will not beesatltp any sinking fund or mandatory
redemption provisions.

(inProcedures 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 comneenoirless 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 addressteeh 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 exaetu 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 Sehi€geferred Shares to be redeemed; (4) the plapkoes where certificates for such sh
are to be surrendered for payment of the Redemptime; and (5) that dividends on the shares teedeemed will cease to accumulate on
Redemption Date. If fewer than all of the SerieBr&ferred Shares held by any holder are to be neelethe notice mailed to such holder
shall also specify the number of Series A PrefeBkdres to be redeemed from such holder. If felager &l the Preferred Shares held by any
holder are to be redeemed, the notice mailed th balder shall also specify the number of Prefe8hdres to be redeemed from such holder.

(B) If notice has been mailed in accordance withpswagraph

(fH(i))(A) above and provided that on or before RRedemption Date specified in such notice all funelsessary for such redemption shall
been irrevocably set aside by the Corporation,rsé@and apart from its other funds in trust fer gino rata benefit of the holders of the Series
A Preferred Shares so



called for redemption, so as to be, and to continuze available therefor, then, from and afterReelemption Date, dividends on the Serie
Preferred Shares so called for redemption shafleceaaccumulate, and said shares shall no lorgde&med to be outstanding and shall not
have the status of Series A Preferred Shares anglik of the holders thereof as stockholderhef Corporation (except the right to receive
the Redemption Price) shall cease. Upon surreimtdaccordance with such notice, of the certificdtgsany Series A Preferred Shares so
redeemed (properly endorsed or assigned for trgnikfe Corporation shall so require and the emshall so state), such Series A Preferred
Shares shall be redeemed by the Corporation &¢ddemption Price. In case fewer than all the S&iPseferred Shares represented by any
such certificate are redeemed, a new certificatedificates shall be issued presenting the ureneeel Series A Preferred Shares without cost
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 ahatings, if any, earned on any money so
deposited in trust, and the holders of any sha@samed shall have no claim to such interest @r@hrnings; and (2) any balance of monies
so deposited by the Corporation and unclaimed éyhtiiders of the Series A Preferred Shares entitieicbto 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) No Series A Preferred Shares may be redeemmzpekom proceeds from the sale of other capitalksof the Corporation, including but
not limited to common stock, preferred stock, dépog shares, interests, participations or othenenship interests (however designated) and
any rights (other than debt securities convertifile or exchangeable for equity securities) oraptito purchase any of the foregoing.

(E) Unless full accumulated dividends on all SeAeBreferred Shares shall have been or contempouaheare declared and paid or decl:
and a sum sulfficient 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 purchasgttierwise acquired directly or indirectly (excégtconversion 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 atoprisof Series A Preferred Shares pursuant torah@se or exchange offer made on the
same terms to holders of all outstanding Seriesefered Shares.

(F) If the Redemption Date is after a Record Daie lsefore the related Quarterly Dividend Date,divedend payable on such Quarterly
Dividend Date shall be paid to the holder in whoame the Series A Preferred Shares to be redeamedgistered at the close of busines
such Record Date notwithstanding the redemptioretifdbetween such Record Date and the related €lyaRividend Date or the
Corporation's default in the payment of the dividielie.



Except as provided above, the Company will makpaament or allowance for unpaid dividends, whetrarot in arrears, on Preferred
Shares to be redeemed.

(G) In case of redemption of less than all Seridréferred Shares at the time outstanding, theSériPreferred 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 tdigpate 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 A Preferrear&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 shares L
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%) ofsames of preferred shares so in arrears
(unless such request is received less than 90liHgse the date fixed for the next annual or speneeting of the stockholders) or at the next
annual meeting of stockholders, and at each subsé@nnual meeting until all dividends accumulairdsuch Series A Preferred Shares for
the past dividend periods and the then currentldivil period shall have been fully paid or declamed a sum sufficient for the payment
thereof set aside for payment. In such case, ttiedoard of Directors of the Corporation will bereased by two Directors.

(il) So long as any Series A Preferred Shares nematistanding, the Corporation will not, withoug thffirmative 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&referred Shares with respect to the paymedivadends or the distribution of assets upon
liquidation, dissolution or winding up or reclagsény authorized shares of the Corporation intd®ln@ares, or create, authorize or issue any
obligation or security convertible into or evidemgithe right to purchase any such shares; or (Bnaimalter or repeal the provisions of the
Corporation's Articles of Incorporation, includitiys Amendment, whether by merger, consolidationtberwise (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 suckeriishall not be deemed to materially and advews#hget such rights, preferences, privile

or voting power of holders of Series A Preferred@ls and provided further that (X) any increasthénamount of the authorized Preferred
Stock



or the creating or issuance of any other seridxefferred Stock, or (Y) any increase in the amofiauthorized Series A Preferred Shares or
any other series of Preferred Stock, in each aaddmg on a parity with or junior to the Series feferred Shares with respect to payment of
dividends or the distribution of assets upon ligtiioh, dissolution or winding up, shall not be deenio materially and adversely affect such
rights, preferences, privileges or voting powers.

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 Seki¢¥eferred 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 thedeo$ of Series A Preferred Shares in accordandethig paragraph (g), or as otherwise
required by law, each Series A Preferred Sharé Bbantitled to one vote. With respect to eacheSek 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 Sharesatreanvertible into or exchangeable for an othepprty or securities of the Corporation.”
1.

This Amendment was adopted on February __, 19%owitstockholder approval, as such approval wasatptired.

V.

This Amendment was duly adopted by the Board oéQaors.



IN WITNESS WHEREOF, Highwoods Properties, Inc. bagsed these Articles of Amendment to be executddsaaled by its duly
authorized officers this day of February, 7199

HIGHWOODS PROPERTIES, INC.
By:
Ronald P. Gibson
President and Chief Executive Officer
[CORPORATE SEAL]

Attest:

Edward J. Fritsch
Senior Vice President and Secretary



% SERIES A CUMULATIVE % SERIES A CUMULATIVE
REDEEMABLE PREFERRED SHARES REDEEMABLE PREFERRED SHARES

(Picture of a colonial man with a city skyline bedhihim appears here.)

NUMBER THI S CERTI FI CATE | S TRANSFERABLE SHARES
HPP I'N CHARLOTTE, NORTH CARCLI NA CUSI P 431284
OR I N NEW YORK CI TY SEE REVERSE FOR CERTAI N

DEFI NI TI ONS AND RESTRI CTI ONS

(Highwoods logo) HIGHWOODS PROPERTIES, INC.
INCORPORATED UNDER THE LAWS OF THE STATE OF MARYLAN D
This Certifies that
is the owner of
fully paid and non-assessable shares of the % SERIEUMULATIVE REDEEMABLE PREFERRED SHARES, $.01mpalue, of

Highwoods Properties, Inc. transferable on the baikhe Corporation by the holder hereof in persoby 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 Articlemobrporation and Bylaws of the Corporation, easliram time to time amended (copies
of which are on file with the Transfer Agent), tbat which the holder by acceptance hereof assdiis Certificate is not valid until
countersigned and registered by the Transfer AgedtRegistrar.

Witness the facsimile seal of the Corporation drifacsimile signatures of its duly authorizeda#fs.
Dated:

(Seal appears here)

COUNTERSIGNED AND REGISTERED:
FIRST UNION NATIONAL BANK OF NORTH CAROLINA

(CHARLOTTE, NORTH CAROLINA)

TRANSFER AGENT
AND REGISTRAR

/sl Edward J. Fritsch /s/ Ronald P. G bson
AUTHORI ZED S| GNATURE SENI OR 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 THIS ASSIGNMENT MUST CORRE SPOND
WITH THE NAME AS WRITTEN 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
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