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3,975,390 Shares

jiiHighwoods

P R O P E R T 1

Common Stock

This prospectus relates to up to 3,975,390 shdresnomon stock of Highwoods Properties, Inc. thatselling stockholders named in
this prospectus may offer for sale from time todtirfihe selling stockholders named in this prospectay acquire these shares by exercising
warrants to purchase shares of our common stobl cedeeming units of limited partnership in Higlodls Realty Limited Partnership,
which is the operating partnership through whichomeduct substantially all of our business, forrshaf our common stock. All of the units
of limited partnership and warrants were issuetilansactions that were consummated more than &aesyago.

We have registered the resale of the shares te #fle selling stockholders to sell any or all cfittshares of common stock on the
NYSE or in private transactions using any of thehuods described in this prospectus. “Plan of Distribution.” We will not receive any
proceeds from the sale of any of the shares offieyatie selling stockholders, but we have agregahjocertain registration expenses relating
to such shares of our common stock. See “Sellingl®iolders.”

Our common stock is listed on the New York Stockliange under the symbol “HIW.” On March 13, 200@, tast reported sale price
of our common stock was $30.13 per share.

The selling stockholders and any agents or brokefeds that participate with the selling stockhodda the distribution of common
stock may be deemed to be “underwriters” undeStheurities Act of 1933. See “Plan of Distribution.”

You should carefully read and consider the risk facs included in our periodic reports and other iofmation that we file with the
SEC before you invest in our common stos

Neither the SEC nor any state securities commissias approved or disapproved of our common stockietermined if this
prospectus is truthful or complete. Any represenbait to the contrary is a criminal offense

The date of this prospectus is March 14, 2(
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You should rely only on the information containadhis prospectus or incorporated by referencaésé documents. No dealer,
salesperson or other person is authorized to giyardormation or to represent anything not corgdior incorporated by reference in this
prospectus. If anyone provides you with differém¢pnsistent or unauthorized information or repnéstons, you must not rely on them. This
prospectus is an offer to sell only the securibiésred by this document, but only under circumséanand in jurisdictions where it is lawful
do so. The information contained in this prospe@uwsirrent only as of the date on the front oshdocuments or as of the respective dat
any documents incorporated by reference herein.
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ABOUT THISPROSPECTUS

We refer to Highwoods Properties, Inc. as the “Canyfj and Highwoods Realty Limited Partnership as“@perating Partnership.”
This prospectus is part of a shelf registratiotestent. Under this shelf registration statemerlingestockholders may offer and sell the
company common stock in one or more offerings.dnnection with such offerings, we may file one @rmprospectus supplements that
would contain specific information about the termfishat offering. The prospectus supplement may agdate or change information
contained in this prospectus. Before you buy anhefshares offered by the selling stockholders,sfmuld consider the information
contained in this prospectus and any prospectysiemgnt together with additional information delsed under the headingVhere You Cai
Find More Information.”

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information included or incorporateddigrence in this prospectus may contain forwankihg statements. Such
statements include, in particular, statements abouplans, strategies and prospects. You canifgdatward-looking statements by our use
of forward-looking terminology such as “may,” “will“expect,” “anticipate,” “estimate,” “continue”rather similar words. Although we
believe that our plans, intentions and expectatiefiscted in or suggested by such forward-loolgtajements are reasonable, we cannot
assure you that our plans, intentions or expectatiall be achieved. When considering such forwlaaking statements, you should keep in
mind the following important factors that could sawur actual results to differ materially fromgbaontained in any forward-looking
statement:

» speculative development activity by our competiiarsur existing markets could result in an exoessupply of office, industrial
and retail properties relative to tenant dem:

» the financial condition of our tenants could detsate;

* we may not be able to complete development, adgprisreinvestment, disposition or joint ventur@jpcts as quickly or on as
favorable terms as anticipate

* we may not be able to lease or release space yuickin as favorable terms as old lea
* increases in interest rates would increase oursiabtce costs

e we may not be able to meet our liquidity requiretaer obtain capital on favorable terms to fundwarking capital needs and
growth initiatives or to repay or refinance outstiaug debt upon maturity

» we could lose key executive officers; ¢
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» our southeastern and midwestern markets may suffexpected declines in economic grov

This list of risks and uncertainties, however, @ imtended to be exhaustive. You should also revie other cautionary statements we
make under the caption “Business — Risk Factorglin2007 Annual Report on Form 10-K, incorpordtgdeference herein, and as updated
in subsequent SEC filings.

Given these uncertainties, you should not placaiemdliance on forward-looking statements. We utagterno obligation to publicly
release the results of any revisions to these fahl@oking statements to reflect any future evemtsircumstances or to reflect the occurrence
of unanticipated events.

THE COMPANY

The Company is a fully-integrated, self-administeaed self-managed equity real estate investmesit (fREIT”) that began operatiot
through a predecessor in 1978. The Company conapitsténitial public offering in 1994 and its commstock is traded on the New York
Stock Exchange (“NYSE”) under the symbol “HIW.” Vdee one of the largest owners and operators ofrbahuwffice, industrial and retail
properties in the southeastern and midwestern didtates. At December 31, 2007, we:

« wholly owned 311 in-service office, industrial aredail properties, encompassing approximately Bilon rentable square feet,
and 109 rental residential uni

» owned an interest (50.0% or less) in 67 in-sereffiee and industrial properties, encompassing axiprately 7.3 million rentable
square feet, and 418 rental residential units. Biubese in-service office properties are consiéd at December 31, 2007 as
more fully described in Notes 1 and 3 to the Cadatéd Financial Statements in our 2007 Annual Repo Form 1-K;

» wholly owned 634 acres of undeveloped land, appnaxtly 493 acres of which are considered core hgtdand which are
suitable to develop approximately 7.6 million rdniéasquare feet of office and industrial space;

» were developing or re-developing 15 wholly ownedparties comprising approximately 2.2 million squéget that were under
construction or were completed but had not achi®&8d stabilized occupancy and 139 for-sale condumis (through a
consolidated 93% owned joint ventur

The Company conducts virtually all of its activitithrough the Operating Partnership. The Compatheisole general partner of the
Operating Partnership. At December 31, 2007, thagamy owned all of the preferred partnership irgsré1 the Operating Partnership and
93.3% of the common partnership interests in ther@jng Partnership. Limited partners (includinga&ia officers and directors of the
Company) own the remaining common partnership éstst Each unit of common partnership interesC@imon Unit”) is redeemable by
the holder for the cash value of one share of comstack or, at the Company’s option, one shareofroon stock.

2
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The Company was incorporated in Maryland in 199 Dperating Partnership was formed in North Caaolh 1994. Our executive
offices are located at 3100 Smoketree Court, Sli6s Raleigh, North Carolina 27604 and our teleghommber is (919) 872-4924. We
maintain offices in each of our primary markets.

USE OF PROCEEDS

We will not receive any of the proceeds from thie & common stock offered by the selling stockleotdnamed in this prospectus. In
connection with the issuance of the shares offbyedls through this prospectus, we will receive waerant or Common Unit for each of the
shares issuable upon exercise or redemption afaimee number of outstanding warrants or units.

DESCRIPTION OF COMMON STOCK

General

The Company is authorized under its charter toeig$lD million shares of its common stock. Eachtaatiing share of common stock
entitles the holder to one vote on all mattersgmésd to stockholders for a vote. Unless applickMerequires otherwise, and except in
limited circumstances as our charter may providé waspect to any series of preferred stock trettbmpany may issue, the holders of
common stock will possess exclusive voting powee S—Ownership Limitations and Restrictions on Bfans.”

All shares of common stock issued will be duly awired, fully paid and non-assessable. Distribitioray be paid to the holders of
common stock if and when declared by the Compang&d of directors out of legally available funfihke Company intends to continue to
pay quarterly dividends.

Under Maryland law, stockholders are generallyliadite for the Company’s debts or obligationshié tCompany is liquidated, subject
to the right of any holders of preferred stockdoaive preferential distributions, each outstandimgre of common stock will participate pro
rata in any remaining assets.

Holders of common stock have no conversion, sinkimgl or redemption rights or preemptive rights.

3
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The common stock is currently listed for tradingtbe New York Stock Exchange. The Company will ggplthe New York Stock
Exchange to list any additional shares of commoanksthat the Company offers and sells pursuantamapectus supplement.

The transfer agent and registrar for our commooksi® American Stock Transfer & Trust.

Owner ship Limitations and Restrictionson Transfers

To maintain its REIT qualification, not more thabfs in value of the Company’s outstanding stock m@ywned directly or indirectly
by five or fewer individuals (including certain @fs treated as individuals for these purposesindithe last half of a taxable year and at |
100 persons must beneficially own its outstandiogksfor at least 335 days per 12-month taxable.yBahelp ensure that the Company
meets these tests, the Company’s charter providésio person or entity may directly or construglihvown more than 9.8% in value of the
Company'’s issued and outstanding capital stockowit obtaining a written waiver from the board o&dtors. For purposes of this provision,
corporations, partnerships, “groups” within the mag of Section 13(d)(3) of the Securities ExchaAgeof 1934 and other entities are
treated as single persons. The board of direcesgiiscretion to waive this ownership limit if theard receives evidence that ownership in
excess of the limit will not jeopardize the CompariREIT status.

The restrictions on transferability and ownershifp mot apply if the board of directors and theaktbolders holding two-thirds of the
Company'’s outstanding shares of capital stock deter that it is no longer in the Company’s bestiiest to be a REIT. The Company has no
current intention to seek to change its REIT tatust.

All certificates representing shares of commonlstozar a legend referring to the restrictions dbedrabove.

Holders of more than 1% of the Company’s commonksty preferred stock must file a written respotesthe Company’s request for
stock ownership information, which will be mailed ater than January 30f each year. This notice should contain the h&ddeame and
address, the number of shares of common stockeéemped stock such holder owns and a descriptidrowf such holder holds the shares. In
addition, such holders will be required to disclosariting any other information that the Compargeds in order to determine the effect of
such holder’s ownership on the Company’s statusREIT.

These ownership limitations could have the effégirecluding a third party from obtaining contrales the Company unless the
Company’s board of directors and its stockholdetemmine that maintaining REIT status is no lordgsirable.

Limitations of Liability and I ndemnification of Directorsand Officers

Maryland general corporation law and the Compankiarter exculpate each director and officer incagtiby the Company or by
stockholders in derivative actions from liabilitylass the director or officer has received an irpprgersonal benefit in money, property or
services or has acted dishonestly, as establishedibal judgment of a court.

4
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The charter also provides that the Company wileindify a present or former director or officer agiexpense or liability in an action
to the fullest extent permitted by Maryland law. iyland law permits a corporation to indemnify itegent and former directors and officers,
among others, against judgments, penalties, fsetements and reasonable expenses they inconirection with any proceeding to which
they are a party because of their service as areaffdirector or other similar capacity. Howevdiaryland law prohibits indemnification if it
is established that:

» the act or omission of the director or officer waaterial to the matter giving rise to the procegdind was committed in bad faith
or was the result of active and deliberate dishign

» the director or officer actually received an impgopersonal benefit in money, property or servioe
» in the case of any criminal proceeding, the dineotoofficer had reasonable cause to believe tiatatt or omission was unlawf

We believe that the exculpation and indemnificapoovisions in the charter help induce qualifiedifiduals to agree to serve as
officers and directors of the Company by providindegree of protection from liability for allegedstakes in making decisions and taking
actions. You should be aware, however, that themagions in the Company’s charter and Maryland ¢ave you a more limited right of
action than you otherwise would have in the absefiseich provisions. We also maintain a policy inéctors’ and officersliability insuranct
covering certain liabilities incurred by the Compandirectors and officers in connection with therfermance of their duties.

The above indemnification provisions could opetatademnify directors, officers or other persortsovexert control over the Compe
against liabilities arising under the Securitieg 8&c1933. Insofar as the above provisions mayatlmat type of indemnification, we have
been informed that, in the SEC’s opinion, such indéication is against public policy as expressethie Securities Act and is therefore
unenforceable.

Business Combinations

Pursuant to the Company’s charter and Maryland theeCompany cannot merge into or consolidate aiither corporation or enter
into a statutory share exchange transaction intwtiie Company is not the surviving entity or séllba substantially all of its assets unless
board of directors adopts a resolution declarimgpitoposed transaction advisable and a majoritgeostockholders voting together as a si
class approve the transaction. Maryland law préditiockholders from taking action by written cartagnless all stockholders consent in
writing. The practical effect of this limitation that any action required or permitted to be talgthe Company’s stockholders may only be
taken if it is properly brought before an annuaspecial meeting of stockholders. The Company’awsglfurther provide that in order for a
stockholder to properly bring any matter beforeeeting, the stockholder must comply with requirete@agarding advance notice. The
foregoing provisions could have the effect of dalgyuntil the next annual meeting stockholder axdithat the holders of a majority of the
Company'’s outstanding voting securities favor. Bhgovisions may also discourage another person fnaking a tender offer for the
Company’s common stock, because such person ¢y,een if it acquired a majority of the Compangigstanding voting securities, would
likely be able to take action as a stockholderhsagelecting new directors or approving a memyay; at a duly called stockholders meeting.

Maryland law also establishes special requiremeittsrespect to business combinations between Madytorporations and interested
stockholders unless exemptions apply. Among othiags, the law prohibits for five years a merged ather similar transactions between a
company and an interested stockholder and reqaisepermajority vote for such transactions afterahd of the five-year period. The
Company’s charter contains a provision exemptiegGbmpany from the Maryland business combinatiatutt. However, we cannot assure
you that this charter provision will not be amendedepealed at any point in the futu

Control Share Acquisitions

Maryland general corporation law provides that oorghares of a Maryland corporation acquired @oatrol share acquisition have no
voting rights except to the extent approved by t& w two-thirds of the votes entitled to be castloe matter, excluding shares owned by the
acquirer or by officers or employee directors. Thatrol share acquisition statute does not appshares acquired in a merger, consolidation
or share exchange if the corporation is a parthedransaction, or to acquisitions approved onmgxed by the corporation’s charter or
bylaws. The Company’s bylaws contain a provisioaregting from the control share acquisition statutg stock acquired by any person.
However, we cannot assure you that this bylaw gioxiwill not be amended or repealed at any poitié future.

5
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Classification of Board of Directors, Vacancies and Removal of Directors

The directors on the Compasyboard of directors are currently divided inteethclasses, and each of these directors genesallgssfo
a three-year term. A director may only be remowrdchuse by the affirmative vote of two-thirds voteghe Company’s outstanding common
stock. These staggered terms of the Company’s boayddiscourage offers for the Company or makecauiaition of the Company more
difficult, even when an acquisition is in the biegerest of the stockholders.

The Company’s charter and bylaws provide that aritgjof the directors or the stockholders maydifly vacancy on the board of
directors. However, under Maryland law, only thetabof directors can fill vacancies even thoughdharter and bylaws provide otherwise.
In addition, the Company'’s bylaws provide that othg board of directors may increase or decreasaummber of persons serving on the
board of directors. These provisions preclude $toltlers from removing incumbent directors, exceptchuse and upon a substantial
affirmative vote, and filling the vacancies creabgdsuch removal with their own nominees until tlext annual meeting of stockholders.

Amendment of Charter and Bylaws

Except as set forth below, the Company’s charterbeaamended only by the affirmative vote of haddefrnot less than a majority of
the outstanding shares of common stock. Howeverptavisions in the charter relating to the rem@falirectors and preservation of the
Company’s REIT status may only be amended by theraitive vote of holders of not less than two-tlsiof the outstanding shares of
common stock.

Operating Partner ship Agreement

Upon a change in control of the Company, the pastip agreement of the Operating Partnership regquiertain acquirers to maintain
an umbrella partnership real estate investment ¢ftU®REIT”) structure with terms at least as faable to the limited partners as are
currently in place. For instance, in certain tratisas, the acquirer would be required to presémedimited partnes right to continue to hol
tax-deferred partnership interests that are redbknfier capital stock of the acquirer. Some chasfgeontrol transactions involving the
Company could require the approval of two-thirdshaf limited partners of the Operating Partnergbiper than the Company). These
provisions may make a change of control transaétivolving the Company more complicated and theeefaight decrease the likelihood of
such a transaction occurring, even if such a ti@im@awould be in the best interest of the Comparsyockholders.

6
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MATERIAL FEDERAL INCOME TAX CONSIDERATIONS

The following discussion describes the materiakfatlincome tax consequences relating to the taxati the Company as a REIT and
the ownership and disposition of the Company’sistoc

If the Company offers one or more additional seofegreferred stock or the Operating Partnershiprefone or more additional series
debt securities, the prospectus supplement willide information about any additional material fedléincome tax consequences to holde:
those shares of preferred stock or debt securities.

Because this summary is intended only to addres$sriabfederal income tax consequences relatingemwnership and disposition of
the Company’s stock, it may not contain all theiniation that may be important to you. As you rewvthis discussion, you should keep in
mind that:

» the tax consequences to you may vary depending ymanparticular tax situatiot

» special rules that we do not discuss below mayyaififor example, you are a tax-exempt organizat broker-dealer, a ndu-S.
person, a trust, an estate, a regulated investooampany, a financial institution, an insurance campor otherwise subject to
special tax treatment under the Internal Revenue(

» this summary generally does not address statd, doceor-U.S. tax consideration

» this summary deals only with the Company’s stoctbd that hold common stock as “capital assetdiiwihe meaning of
Section 1221 of the Internal Revenue Code;

* we do not intend this discussion to be, and yowlshoot construe it as, tax advic

You should both review the following discussion aathsult with your own tax advisor to determine éffifect of ownership and
disposition of the Company’s stock on your indiatitax situation, including any state, local or Ads8. tax consequences.

We base the information in this section on theentrinternal Revenue Code, current, final, tempoaad proposed Treasury
regulations, the legislative history of the IntdrRavenue Code, current administrative interpretegiand practices of the IRS, including its
practices and policies as endorsed in privaterlattengs, which are not binding on the IRS, angtng court decisions. Future legislation,
regulations, administrative interpretations andrtdecisions could change current law or advera#figct existing interpretations of current
law. Any change could apply retroactively. The Camphas not obtained any rulings from the IRS cming the tax treatment of the mat
discussed below. Thus, it is possible that thedB8d challenge the statements in this discussiich do not bind the IRS or the courts, i
that a court could agree with the IRS.
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Taxation of the Company asa REIT

The Company believes that, commencing with itsliéxgiear ended December 31, 1994, it has beeniaaghand has operated in such
a manner as to qualify for taxation as a REIT uriderinternal Revenue Code, and the Company intendsntinue to be organized and to
operate in such a manner. However, we cannot agsurthat the Company has operated or will opéragemanner so as to qualify or rem
qualified as a REIT.

Federal Income Taxation of the Company

If the Company has qualified and continues to dué#dir taxation as a REIT, it generally will not sabject to federal corporate income
tax on that portion of its ordinary income or capdain that is currently distributed to stockhaokléerhe REIT provisions of the Internal
Revenue Code generally allow a REIT to deductibigtions paid to its stockholders, substantiallynédating the federal “double taxation”
on earnings (once at the corporate level when daand once again at the stockholder level wheniliged) that usually results from
investments in a corporation. Nevertheless, the fgzomy will be subject to federal income tax as folo

First, the Company will be taxed at regular corporates on its undistributed “REIT taxable incahie¢luding undistributed net capi
gains.

Second, under some circumstances, the Company ensytiject to the “alternative minimum tax” as assmuence of its items of tax
preference.

Third, if the Company has net income from the salether disposition of “foreclosure property” thlaé Company holds primarily for
sale to customers in the ordinary course of businesther non-qualifying income from foreclosureperty, it will be subject to tax at the
highest corporate rate on such income.

Fourth, if the Company has net income from “praieitditransactions” (which are, in general, certalesor other dispositions of
property other than foreclosure property held prilmdor sale to customers in the ordinary courébusiness), such income will be subject to
a 100% tax.

Fifth, if the Company should fail to satisfy eitlthe 75% gross income test or the 95% gross indesiddiscussed below) but has
nonetheless maintained its qualification as a Rig@ause it has met other requirements, the Comp#inye subject to a 100% tax on the
gross income attributable to (1) the greater oftf@)amount by which the Company fails the 75%de¢b) the amount by which the
Company fails the 95% income test, multiplied bygZraction intended to reflect the Company’s jpadility.

Sixth, if the Company fails to distribute duringchayear at least the sum of:
e 85% of its ordinary income for such ye
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» 95% of its capital gain net income for such yead
e any undistributed taxable income from prior peric

then the Company will be subject to a 4% exciseotathe excess of this required distribution amawar the amounts actually
distributed.

Seventh, if the Company should acquire any asset & “C” corporation (i.e., a corporation generallypject to full corporate-level tax)
in a carryover-basis transaction and provided potign is made for the transaction to be curretathable, and the Company subsequently
recognizes gain on the disposition of such asstngithe 10-year period beginning on the date oitlwthe Company acquired the asset, the
Company generally will be subject to tax at thehBigt regular corporate rate on the lesser of trmuatof gain that the Company recognizes
at the time of the sale or disposition and the amhofigain that the Company would have recognizé¢idel Company had sold the asset at the
time it acquired the asset, the “Built-in Gains Tax

The Company owns direct or indirect interests mumber of taxable REIT subsidiaries. A “taxable REubsidiary” of the Company is
a corporation in which the Company directly or hedtly owns stock and that elects, together with@Gompany, to be treated as a taxable
REIT subsidiary of the Company. In addition, ilexable REIT subsidiary of the Company owns, diyeatlindirectly, securities representing
35% or more of the vote or value of a subsidiampoctation, that subsidiary will also be treatechdaxable REIT subsidiary of the Company.
A taxable REIT subsidiary is subject to federabime tax, and state and local income tax where egdgk, as a regular “C” corporation.

Generally, a taxable REIT subsidiary may perfornmeampermissible tenant services without causiegGbmpany to receive
impermissible tenant services income under the Riid®dme tests. However, several provisions reggrtlie arrangements between a REIT
and its taxable REIT subsidiaries ensure that abi@xREIT subsidiary will be subject to an apprafilevel of federal income taxation. For
example, the Internal Revenue Code limits the tgloli a taxable REIT subsidiary to deduct intepstments in excess of a certain amount
made to the Company. In addition, the Company mpagta 100% tax on some payments that it receives certain expenses deducted by
the taxable REIT subsidiary if the economic arrameets between the Company, the Company’s tenadtthartaxable REIT subsidiary are
not comparable to similar arrangements among uetfgarties. The Company’s taxable REIT subsidiameake interest and other payments
to the Company and to third parties in connectidth activities related to the Company’s propertld& cannot assure you that the
Company’s taxable REIT subsidiaries will not beited in their ability to deduct interest paymentada to the Company. In addition, we
cannot assure you that the IRS might not seek pogm the 100% tax on services performed by taxRBI& subsidiaries for tenants of the
Company, or on a portion of the payments receiwethe Company from, or expenses deducted by, tmep@ay’s taxable REIT subsidiaries.

9
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Requirementsfor Qualification

To qualify as a REIT, the Company must elect torbated as a REIT and must meet the requiremestsjssed below, relating to the
Company’s organization, sources of income, andreaifiassets.

The Internal Revenue Code defines a REIT as a catipa, trust or association:

that is managed by one or more trustees or dirg(

the beneficial ownership of which is evidenced taynsferable shares or by transferable certificaté@eneficial interest
that would be taxable as a domestic corporatiorfdsuapplication of the REIT rule:

that is neither a financial institution nor an iresace company subject to certain provisions ofitbernal Revenue Cod
that has at least 100 persons as beneficial ow

during the last half of each taxable year, not nibam 50% in value of the outstanding stock of Wwhécowned, directly or
indirectly, through the application of certain #aiition rules, by five or fewer individuals (as thefd in the Internal Revenue Code
to include certain entities

that files an election or continues such electmhe taxed as a REIT on its return for each taxpdéde;
that uses the calendar year as its taxable yed
that satisfies the income tests, the asset tesighe distribution tests, described bel:

The Internal Revenue Code provides that REITs maiitfy all of the first four preceding requiremedtiring the entire taxable year.
REITs must satisfy the fifth requirement durindestst 335 days of a taxable year of 12 months onga proportionate part of a taxable year
of less than 12 months. For purposes of the sedirement, the beneficiaries of a pension or psfaring trust described in Section 401(a)
of the Internal Revenue Code, and not the pensi@mafit-sharing trust itself, are treated as REtdckholders. Neither the fifth nor sixth
requirement is applicable to a REIT’s first taxapéar. The Company will be treated as having mestkth requirement if the Company
complies with certain Treasury Regulations for asgeing the ownership of the Company’s stock factsyear and if the Company did not
know (or after the exercise of reasonable diligemoald not have known) that the sixth condition was satisfied for such year. The
Company’s charter currently includes restrictiomgarding transfer of its stock that, among othirgth assist the Company in continuing to
satisfy the fifth and sixth of these requirements.
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If a REIT owns a corporate subsidiary that is adlified REIT subsidiary,” the separate existencéhat subsidiary will be disregarded
for federal income tax purposes. Generally, a fjgdlREIT subsidiary is a corporation, other thamxable REIT subsidiary, all of the capital
stock of which is owned by the REIT. All assetabllities and items of income, deduction and crefithe qualified REIT subsidiary will be
treated as assets, liabilities and items of incataduction and credit of the REIT itself. A quadi REIT subsidiary of the Company will not
be subject to federal corporate income taxatighpalgh it may be subject to state and local taraticcsome states.

A REIT that is a partner in a partnership is deetoealvn its proportionate share of the assetseptrtnership and to earn its
proportionate share of the partnership’s incomégih cases being based on its relative capitatest in the partnership. The character of the
assets and gross income of the partnership rétaisgme character in the hands of the REIT forqeap of the gross income and asset tests.
Thus, the Company’s proportionate share of thetadgsbilities and items of income of the Opergtfartnership (including the Operating
Partnerships share of the assets, liabilities and items afrime with respect to any partnership in which itdschn interest) is treated as as¢
liabilities and items of income of the Company porposes of applying the requirements describeelimer

Income Tests In order to maintain qualification as a REIT, thenipany must satisfy two gross income requiremétitst, the
Company must derive, directly or indirectly, atde@5% of its gross income (excluding gross incéram prohibited transactions) for each
taxable year from investments relating to real propor mortgages on real property, including “ssinbm real property,jains on dispositio
of real estate, dividends paid by another REIT iatefest on obligations secured by real propertgrointerests in real property, or from
certain types of temporary investments. SecondCtirapany must derive at least 95% of its grossmmeexcluding gross income from
prohibited transactions) for each taxable year femmy combination of income qualifying under the 7&%t and dividends, interest, and gain
from the sale or disposition of stock or securities

Rents received by the Company will qualify as “sefnom real property” in satisfying the gross inerequirements for a REIT
described above only if several conditions are iest, the amount of rent must not be based inlevboin part on the income or profits of
any person but can be based on a fixed percenfagess receipts or gross sales. Second, “rents feal property” generally excludes any
amount received directly or indirectly from anyaenif the Company, or an owner of 10% of morehef Company’s outstanding stock,
directly or constructively, owns 10% or more of lstenant taking into consideration the applicaltebation rules, which we refer to as a
“related party tenant.” Third, “rents from real pesty” excludes rent attributable to personal propexcept where such personal property is
leased in connection with a lease of real propenty the rent attributable to such personal propsitgss than or equal to 15% of the total
received under the lease. Finally, amounts thaatirdutable to services furnished or renderecbinnection with the rental of real property,

area. Customary services that are not considerkd provided to a particular tenant (e.g., furmghieat and light, the cleaning of
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public entrances, and the collection of trash) lmaprovided directly by the Company. Where, ondfier hand, such services are provided
primarily for the convenience of the tenants or@@vided to such tenants, such services mustdeadad by an independent contractor from
whom the Company does not receive any income axabte REIT subsidiary. Non-customary services énatnot performed by an
independent contractor or taxable REIT subsidiargdcordance with the applicable requirementsredult in impermissible tenant service
income to the Company to the extent of the incoaraed (or deemed earned) with respect to suchcesnif the impermissible tenant sen
income exceeds 1% of the Company'’s total income fagoroperty, all of the income from that propewilf fail to qualify as rents from real
property. If the total amount of impermissible tehgervices does not exceed 1% of the Companyasitetome from the property, the
services will not cause the rent paid by tenantb@fproperty to fail to qualify as rents from rpabperty, but the impermissible tenant
services income will not qualify as rents from rpedperty.

The Company does not currently charge and doeamniiiipate charging rent that is based in wholm qrart on the income or profits of
any person. The Company also does not anticiptteraieriving rent attributable to personal propétaised in connection with real property
that exceeds 15% of the total rents or receivimg frem related party tenants.

The Operating Partnership does provide some servith respect to the properties. The Company bedi¢hat the services with resg
to the properties that are and will be provide@diy are usually or customarily rendered in cotioacwith the rental of space for occupancy
only and are not otherwise considered renderedutiicplar tenants and, therefore, that the promisibsuch services will not cause rents
received with respect to the properties to fatjoalify as rents from real property. Services wébpect to the properties that the Company
believes may not be provided by the Company oCtherating Partnership directly without jeopardizihg qualification of rent as “rents
from real property” are and will be performed byépendent contractors or taxable REIT subsidiaries.

The Operating Partnership and the Company recee®fbr property management and brokerage anchégasivices provided with
respect to some properties not owned entirely byGperating Partnership. These fees, to the emt#miaid with respect to the portion of
these properties not owned, directly or indiredbly the Company, will not qualify under the 75% ggdncome test or the 95% gross income
test. The Operating Partnership also may receiverdypes of income with respect to the propeitiesns that will not qualify for either of
these tests. The Company believes, however, thaidbregate amount of these fees and other noifygugiincome in any taxable year will
not cause the Company to exceed the limits on n@tifging income under either the 75% gross incaest or the 95% gross income test.

If the Company fails to satisfy the 75% gross inedmst or the 95% gross income test for any taxgdde, it may nevertheless qualify
as a REIT for that year if it is eligible for refliender the Internal Revenue Code. This relief ion generally will be available if:

» the Compan’'s failure to meet these tests was due to reasonabke and not due to willful negle
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+ the Company attaches a schedule of the natureraadrd of each item of income to its federal incdmereturn; anc
» the inclusion of any incorrect information on tleledule is not due to fraud with intent to evade

We cannot state whether in all circumstances thagamy would be entitled to the benefit of thisekprovision. For example, if the
Company fails to satisfy the gross income testaibse non-qualifying income that the Company intaratily incurs exceeds the limits on
such income, the IRS could conclude that the Cowipdailure to satisfy the tests was not due tsoe@mble cause. Even if this relief
provision applies, the Internal Revenue Code imp@as&00% tax with respect to a portion of the noalifying income, as described above.

Asset Tests At the close of each quarter of its taxable yda,Company also must satisfy four tests relatnpé nature and
diversification of its assets:

» Atleast 75% of the value of the Company’s totaleds must be represented by real estate assdtsrmasash items (including
receivables) and government securit

* No more than 25% of the value of the Com(’s total assets may be represented by securities than those in the 75% asset
class.

» Except for equity investments in REITs, qualifieBIR subsidiaries or taxable REIT subsidiaries dieotsecurities that qualify as
“real estate ass” for purposes of the 75% asset cl¢

. the value of any one issuer’s securities ownechbydompany may not exceed 5% of the value of thafg2my'’s total
assets

. the Company may not own more than 10% of any awe’'s outstanding voting securitie
. the Company may not own more than 10% of the vafube outstanding securities of any one issuet;
. No more than 20% of the Comp¢'s total assets may be represented by securitieseobr more taxable REIT subsidiari
Securities for purposes of the asset tests maydeadliebt securities. However, debt of an issudmatl count as a security for purposes
of the 10% value test if the debt securities ateaight debt” securities. A “straight debt” secyritvhich is defined as a written unconditional
promise to pay on demand or on a specified datemacertain in money if (i) the debt is not conveldi directly or indirectly, into stock, and
(i) the interest rate and interest payment datesat contingent on profits, the borrower’s disicme, or similar factors. “Straight debt”

securities do not include any securities issued pgrtnership or a corporation in which we or aogtolled taxable REIT subsidiary (i.e., a
taxable REIT subsidiary in which we own directly

13



Table of Contents

or indirectly more than 50% of the voting powewaftue of the stock) hold non-"straight debt” seties that have an aggregate value of more
than 1% of the issuer’s outstanding securities. el@w, “straight debt” securities include debt sabte the following contingencies:

e acontingency relating to the time of payment ¢é¢iiast or principal, as long as either (i) theredshange to the effective yield of
the debt obligation other than a change to the alnyiald that does not exceed the greater of 0.86%%6 of the annual yield, or
(i) neither the aggregate issue price nor the egafe face amount of the issuer’s debt obligatieid by us exceeds $1 million
and no more than 12 months of unaccrued interei®debt obligations can be required to be prepaid

* acontingency relating to the time or amount ofrpagt upon a default or prepayment of a debt oliigaas long as the
contingency is consistent with customary commermiacttice.
Straight debt securities also generally include:
* Any loan to an individual or an esta
* Any “section 467 rental agreem” other than an agreement with a related party te
» Any obligation to pay‘rents from real proper{”
» Certain securities issued by governmental enti
* Any security issued by a REI

* Any debt instrument of an entity treated as a masinip for federal income tax purposes to the éxi€our interest as a partner in
the partnershig

* Any debt instrument of an entity treated as a gastnip for federal income tax purposes not desdribéhe preceding bullet poir
if at least 75% of the partnership’s gross incoexeJuding income from prohibited transaction, iglifying income for purposes
of the 75% gross income test described ab

The Company believes that the aggregate valueeodetburities issued by its taxable REIT subsidsadi@es not exceed 20% of the
aggregate value of its gross assets. As of eaelianel testing date prior to the election to treamhecorporate subsidiary of the Company or
any other corporation in which the Company owniéerest (other than another REIT or a qualified R&ubsidiary) as a taxable REIT
subsidiary, which election first became availalbieJanuary 1, 2001, the Company believes it dicomat more than 10% of the voting
securities of any such entity. In addition, the @amy believes that as of each relevant testingutade to the election to treat each corporate
subsidiary of the Company or any other corporaitiowhich the Company owns an interest (other theotreer REIT or a qualified REIT
subsidiary) as a taxable REIT subsidiary of the Gamny, the Company’s pro rata share of the valubegecurities, including debt, of any
such corporation or other issuer owned (or treatedwned) by the Company did not exceed 5% ofdtad value of the Company’s assets.
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With respect to each issuer in which the Compamgectly owns an interest that does not qualify &E4T, a qualified REIT subsidiary
or a taxable REIT subsidiary, the Company beligkasits pro rata share of the value of the sdestitncluding debt, of any such issuer
owned (or treated as owned) does not exceed 5%edbtal value of the Company’s assets and tleamnitplies with the 10% voting securities
limitation and 10% value limitation with respectdach such issuer. In this regard, however, weatgmovide any assurance that the IRS
might not disagree with the Company’s determination

After initially meeting the asset tests at the elo§ any quarter, the Company will not generalkeldts status as a REIT for failure to
satisfy the asset tests at the end of a later guswtely by reason of changes in asset valudéise lfailure to satisfy the asset tests results from
an acquisition of securities or other property dgra quarter, the Company can cure the failureispoding of a sufficient amount of non-
qualifying assets within 30 days after the clos¢hat quarter. The Company intends to maintain adtgrecords of the value of its assets to
ensure compliance with the asset tests and tosiadte other actions within 30 days after the cldseng quarter as necessary to cure any
noncompliance.

Annual Distribution Requirements

To qualify for taxation as a REIT, the Internal Raue Code requires the Company to make distribsi{jother than capital gain
distributions) to its stockholders in an amourieast equal to (a) the sum of: (1) 90% of the Camgjsa“REIT taxable income” (computed
without regard to the dividends paid deduction tiedCompany’s net capital gain), and (2) 90% ofrtbeincome, if any, from foreclosure
property in excess of the special tax on incommfforeclosure property, minus (b) the sum of cari@ms of non-cash income.

The Company must pay distributions in the taxalelaryto which they relate. Dividends paid in thesaguent year, however, will be
treated as if paid in the prior year for purposkthe prior year’s distribution requirement if tHeridends satisfy one of the following two sets
of criteria:

» the Company declares the dividends in October, Nibb&x or December, the dividends were payable ttkitiders of record on a
specified date in such a month, and the Compamabytpaid the dividends during January of the sabent year; ¢

» the Company declares the dividends before it tirfidg its federal income tax return for such yehe, Company pays the
dividends in the 12-month period following the @axf the prior year and not later than the firgtutar dividend payment after the
declaration, and the Company elects on its fedecaime tax return for the prior year to have a gjpetamount of the subsequent
dividend treated as if paid in the prior ye
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Even if the Company satisfies the foregoing disttitn requirements, the Company will be subjedatothereon to the extent that it
does not distribute all of its net capital gaif'REIT taxable income” as adjusted. Furthermoré¢hé Company fails to distribute at least the
sum of 85% of its ordinary income for that year¥®5f its capital gain net income for that year, ang undistributed taxable income from
prior periods, the Company would be subject to aek¥ise tax on the excess of the required disiohuiver the amounts actually distribut

In addition, if during the 10-year recognition metj if the Company disposes of any asset subjdabetbuilt-in gain rules described
above, the Company must, pursuant to guidanceddsy¢he IRS, distribute at least 90% of the builgain (after tax), if any, recognized on
the disposition of the asset.

The Company may elect to retain rather than disteiall or a portion of its net capital gains a@y the tax on the gains. In that case,
the Company may elect to have its stockholdersidectheir proportionate share of the undistributetdcapital gains in income as long-term
capital gains and receive a credit for their sludrthe tax paid by the Company. For purposes ofifieexcise tax described, any such reta
amounts would be treated as having been distributed

The Company intends to make timely distributionicient to satisfy the annual distribution requirents. In this regard, the partners
agreement of the Operating Partnership authorf2€bmpany, as general partner, to take such atepsy be necessary to cause the
Operating Partnership to distribute to its partregramount sufficient to permit the Company to ntieese distribution requirements.

We expect that the Company’s REIT taxable incorkegenerally be less than its cash flow due toatewance of depreciation and
other non-cash charges in computing REIT taxaldernre. Accordingly, the Company anticipates thgeiterally will have sufficient cash or
liquid assets to enable it to satisfy the 90% ifistion requirement. It is possible, however, tiigt Company, from time to time, may not h
sufficient cash or other liquid assets to meetbf distribution requirement or to distribute sgehater amount as may be necessary to
income and excise taxation. In this event, the Camgpmay find it necessary to arrange for borrowioigsf possible, pay taxable stock
dividends in order to meet the distribution reguoiest or avoid such income or excise taxation.

In the event that the Company is subject to ansaaijent to its REIT taxable income (as defined ioti®a 860(d)(2) of the Internal
Revenue Code) resulting from an adverse determimély either a final court decision, a closing agnent between the Company and the
under Section 7121 of the Internal Revenue Codagasement as to tax liability between the Compamy an IRS district director, or a
statement by us attached to an amendment or supptémour federal income tax return, the Compaay be able to rectify any resulting
failure to meet the 90% annual distribution requieait by paying “deficiency dividends” to stockhalsi¢hat relate to the adjusted year but
that are paid in a subsequent year. To qualify defigiency dividend, the Company must make theitistion within 90 days of the adverse
determination and the Company also must satisfgrqilocedural requirements. If the Company satigfie statutory requirements of
Section 860 of the Internal Revenue Code, a degluddi
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allowed for any deficiency dividend subsequentliddzy the Company to offset an increase in the Comgfs REIT taxable income resulting
from the adverse determination. The Company, howewest pay statutory interest on the amount ofdeduction taken for deficiency
dividends to compensate for the deferral of thditbility.

Failureto Qualify

If the Company fails to qualify for taxation as &IR in any taxable year and the relief provisionsnit apply, the Company will be
subject to tax (including any applicable alternatiminimum tax) on its taxable income at regulapooate rates. Distributions to stockholders
in any year in which the Company fails to qualifyaaREIT will not be deductible by the Company wil they be required to be made. In
that event, to the extent of positive current accuanulated earnings and profits, distributionstteleholders will be dividends, generally
taxable at long-term capital gains tax rates (asrileed below), subject to certain limitationstoé internal Revenue Code, corporate
distributees may be eligible for the dividends reee deduction. Unless the Company is entitlecktief under specific statutory provisions,
the Company also will be disqualified from taxatesa REIT for the four taxable years following ytlear during which the Company lost the
qualification. We cannot state whether in all cimatances the Company would be entitled to suchtetgtrelief. For example, if the
Company fails to satisfy the gross income testabige non-qualifying income that the Company interatily incurs exceeds the limit on such
income, the IRS could conclude that the Comparsilare to satisfy the tests was not due to readercause.

Taxation of U.S. Stockholders
As used in this prospectus, the term “U.S. StodkdadIimeans a holder of the Company’s stock thatfederal income tax purposes:
* is acitizen or resident of the United Sta

e is a corporation or partnership (including an grttitated as a corporation or partnership for f@idacome tax purposes) created
or organized in or under the laws of the Unitede&tar of any political subdivision there

* is an estate, the income of which is subject tefaldncome taxation regardless of its source

* isany trust if a court within the United Stateslide to exercise primary supervision over the adstration of the trust, and one or
more United States persons have the authorityritr@loall substantial decisions of the trt

For any taxable year for which the Company qudif@ taxation as a REIT, amounts distributed x@alde U.S. Stockholders will be
taxed as discussed below.

Distributions Generally. Distributions to U.S. Stockholders, other thanizdgain dividends discussed below, will consgtdividends
up to the amount of the Company’s positive
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current and accumulated earnings and profits anihat extent, will be taxable to the U.S. Stockleos. These distributions are not eligible
for the dividends received deduction for corpomasioOn May 28, 2003, President Bush signed intotlerdobs Growth Tax Relief
Reconciliation Act of 2003. Under this new law sabsequently modified, certain “qualified dividendome” received by U.S. noterporate
shareholders in taxable years 2003 through 20&0hgect to tax at the same tax rates as tengrcapital gain (generally, under the new la
maximum rate of 15% for such taxable years). Dindttereceived from REITs, however, generally areetigtble for these reduced rates and,
therefore, will continue to be subject to tax atinary income rates (generally, a maximum rate58b3or taxable years 2003-2010), subject
to two narrow exceptions. Under the first exceptidimidends received from a REIT may be treatethaslified dividend income’ligible for
the reduced tax rates to the extent that the RiSEIfihas received qualified dividend income frotines corporations (such as taxable REIT
subsidiaries). Under the second exception, dividgrad by a REIT in a taxable year may be treasegualified dividend income in an
amount equal to the sum of (i) the excess of thETREREIT taxable income” for the preceding taxalylear over the corporate-level federal
income tax payable by the REIT for such precedaxalble year and (ii) the excess of the REIT’s inedhat was subject to the Built-in Gains
Tax in the preceding taxable year over the tax playly the REIT on such income for such precedixglble year. We do not anticipate th
material portion of our distributions will be tredtas qualified dividend income.

To the extent that the Company makes a distributi@xcess of its positive current and accumulatathings and profits, the
distribution will be treated first as a tax-fre¢umm of capital, reducing the tax basis in the l&fckholder's common stock, and then the
distribution excess of such basis will be taxabléhe U.S. Stockholder as gain realized from the sfits stock. Dividends declared by the
Company in October, November or December of any gagable to a U.S. Stockholder of record on aifipdadate in any such month will
be treated as both paid by the Company and recéiyéae stockholders on December 31 of that yeaniged that the Company actually
pays the dividends during January of the followdadendar year.

Capital Gain Distributions. Distributions to U.S. Stockholders that the Compproperly designates as capital gain dividendslveil
treated as long-term capital gains (to the extegy tlo not exceed the Compasmgctual net capital gain) for the taxable yeaheuit regard t
the period for which the U.S. Stockholder has Héédor her stock. However, corporate stockholdeag be required to treat up to 20% of
certain capital gain dividends as ordinary inco@apital gain dividends are not eligible for theidends received deduction for corporations.

The Company may elect to retain and pay incometamet long-term capital gain that it received dgrihe tax year. In this instance,
U.S. Stockholders will include in their income thefoportionate share of the undistributed longnteapital gains as designated by the
Company. The U.S. Stockholders will also be deetadthve paid their proportionate share of thewasch would be credited against such
stockholders’ U.S. income tax liability (and refatto the extent it exceeds such liability). Iniéidd, the basis of the U.S. Stockholders’
shares will be increased by the excess of the atadwapital gain included in its income over tmaaant of tax it is deemed to have paid.
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Any capital gain with respect to capital assetslliet more than one year that is recognized orretise properly taken into account
before January 1, 2011, generally will be taxed tmneorporate taxpayer at a maximum rate of 15%. Irctise of capital gain attributable
the sale of real property held for more than orar,yguch gain will be taxed at a maximum rate ¢626 the extent of the amount of
depreciation deductions previously claimed withpezs to such property. With respect to distribusidesignated by the Company as capital
gain dividends (including any deemed distributiofsetained capital gains), subject to certainténihe Company may designate, and will
notify its shareholders, whether the dividend isatde to non-corporate shareholders at regular-terrg capital gains rates (currently at a
minimum rate of 15%) or at the 25% rate applicablanrecaptured depreciation.

Passive Activity Loss and Investment Interest Liations. Distributions from the Company and gain from tligpdsition of stock will
not be treated as passive activity income andetber, U.S. Stockholders will not be able to apgly “passive losses” against such income.
Dividends from the Company (to the extent they dbaonstitute a return of capital) generally wi#l treated as investment income for
purposes of the investment interest limitation. digtital gain from the disposition of stock or ¢apgain dividends generally will be
excluded from investment income unless the U.Sckbtmlder elects to have the gain taxed at ordimamgme rates. Stockholders are not
allowed to include on their own federal income tteturns any tax losses of the Company.

Dispositions of Shares In general, U.S. Stockholders will realize capgain or loss on the disposition of stock equahtdifference
between the amount of cash and the fair markeevaflany property received on the disposition drad $tockholders’ adjusted basis in the
common stock. This gain or loss will be a capithgor loss if the U.S. Stockholder has held theresh as a capital asset. The applicable tax
rate will depend on the stockholder’s holding péiilo the asset (generally, if the stockholder teld the asset for more than one year, it will
produce long-term capital gain) and the stockhdddx bracket (the maximum rate for non-corpotatgayers currently being 15%). The
IRS has the authority to prescribe, but has nopyescribed, regulations that would apply a cagigh tax rate of 25% (which is generally
higher than the long-term capital gain tax ratesfin-corporate stockholders) to a portion of Gdgain realized by a non-corporate
stockholder on the sale of stock that would comesito the Company’s “unrecaptured Section 1250.§&tockholders should consult with
their own tax advisors with respect to their cditn tax liability. In general, any loss recogetizby a U.S. Stockholder upon the sale or
other disposition of stock that the stockholder elsl for six months or less, after applying thédhg period rules, will be treated as a long-
term capital loss, to the extent of distributioaseived by the U.S. Stockholder from the Compaaywere required to be treated as long-
term capital gains.

Treatment of Tax-Exempt StockholdersDistributions from the Company to a tax-exempt Eyge pension trust or other domestic
tax-exempt stockholder generally will not constttitinrelated business taxable income,” which werred as “UBTI,” unless the stockholder
has borrowed to acquire or carry its stock or tsslithe shares in a trade or business.
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However, for taxexempt stockholders that are social clubs, volyréanployee benefit associations, supplemental ut®mynt benefi
trusts and qualified group legal services plansrgtdrom federal income taxation under Sectiong(&Q1), (¢)(9), (c)(17) and (c)(20) of the
Internal Revenue Code, respectively, income frormaastment in the Company will constitute UBTI @8 the organization properly sets
aside or reserves such amounts for purposes ggbaifthe Internal Revenue Code. These tax-exetogklsolders should consult their own
tax advisors concerning these “set aside” and veseiquirements.

Qualified trusts that hold more than 10% (by valofthe shares of pension-held REITs may be requodreat a certain percentage of
such a REIT’s distributions as UBTI. A REIT is aefpsion-held REIT” only if the REIT would not qualids such for federal income tax
purposes but for the application of a “look-throtighception to the five or fewer requirement apatite to shares held by qualified trusts and
the REIT is “predominantly held” by qualified trgstA REIT is predominantly held if either at lease qualified trust holds more than 25%
by value of the REIT interests or qualified trugigach owning more than 10% by value of the REI&regts, holds in the aggregate more than
50% of the REIT interests. The percentage of anyRitvidend treated as UBTI is equal to the ratida) the UBTI earned by the REIT
(treating the REIT as if it were a qualified trasid therefore subject to tax on UBTI) to (b) theaktgross income (less certain associated
expenses) of the REIT. In the event that this riatiess than 5% for any year, then the qualifiedttwill not be treated as having received
UBTI as a result of the REIT dividend. For thesepmses, a qualified trust is any trust describeSantion 401(a) of the Internal Revenue
Code and exempt from tax under Section 501(a)efriternal Revenue Code. The restrictions on ovigisf common stock in the
Company’s charter generally will prevent applicataf the provisions treating a portion of REIT distitions as UBTI to qualified trusts
under the pension-held REIT rules, absent a wail/éve restrictions by the board of directors.

Special Tax Considerationsfor Non-U.S. Stockholders

In general, non-U.S. Stockholders will be subjeatetgular federal income tax with respect to tireiestment in the Company if the
income from the investment is “effectively connektaith the non-U.S. Stockholder’s conduct of adgar business in the United States. A
corporate non-U.S. Stockholder that receives inctivakis (or is treated as) effectively connectdithwa U.S. trade or business also may be
subject to the branch profits tax under Section @&he Internal Revenue Code, which is imposeaddition to regular federal income tax at
the rate of 30%, subject to reduction under artaty, if applicable. Effectively connected incothat meets various certification
requirements will generally be exempt from withtiotd The following discussion will apply to non-U.Stockholders whose income from
their investments in the Company is not so effetyivonnected (except to the extent that the FIRRIlés discussed below treat such inc
as effectively connected income).

A distribution by the Company that is not attrithleato gain from the sale or exchange by the Comp#@a United States real property
interest and that the Company does not designaecapital gain distribution will be treated asoadinary income dividend to the extent that
the Company pays the distribution out of currerd@rumulated earnings and profits of the Compamene@lly, any ordinary income
dividend will be subject to a federal income
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tax, required to be withheld by the Company, equ&0% of the gross amount of the dividend, witbhgt the Company, unless an applici
tax treaty reduces this tax. Such a distributioaxoess of the Comparsyearnings and profits will be treated first agtaim of capital that wi
reduce a non-U.S. Stockholder’s basis in its comstook (but not below zero) and then as gain frioendisposition of such stock, the tax
treatment of which is described under the rulesutised below with respect to dispositions of comstonk.

Distributions by the Company that are attributablgain from the sale or exchange of a United Stedal property interest will be tax
to a non-U.S. Stockholder under the Foreign Investnin Real Property Tax Act of 1980, or “FIRPT/Auch distributions are taxed to a non-
U.S. Stockholder as if the distributions were gdeftectively connected” with a United States tramebusiness. Accordingly, a non-U.S.
Stockholder will be taxed at the normal capitahgaites applicable to a U.S. Stockholder (subfeetty applicable alternative minimum tax
and a special alternative minimum tax in the cdsgaresident alien individuals). Such distribusaiso may be subject to a 30% branch
profits tax when made to a foreign corporation thatot entitled to an exemption or reduced braprdifits tax rate under a tax treaty.

Although the law is not clear on this matter, ipagrs that amounts designated by the Company astiimated capital gains in respect
of stock generally should be treated with respectan-U.S. Stockholders in the same manner aslatiitdbutions by the Company of
capital gain dividends. Under that approach, thedd. Stockholder would be able to offset as ditagainst their resulting federal income
tax liability an amount equal to their proportiomahare of the tax paid by the Company on the tritglised capital gains, and to receive from
the IRS a refund to the extent its proportionagraiof this tax paid by the Company were to exdéesealctual federal income tax liability.

Although tax treaties may reduce the Company’shattiing obligations, the Company generally willleguired to withhold from
distributions to nord.S. Stockholders, and remit to the IRS, 35% ofgfeged capital gain dividends (or, if greater, 36Bthe amount of an
distributions that could be designated as capdal dividends) and 30% of ordinary dividends paitl @ earnings and profits. In addition, if
the Company designates prior distributions as abg#in dividends, subsequent distributions, uthéoamount of such prior distributions that
the Company designated as capital gains dividemitidye treated as capital gain dividends for pegof withholding. In addition, the
Company may be required to withhold 10% of disttidns in excess of the Company’s current and actabed earnings and profits. If the
amount of tax withheld by the Company with resped distribution to a non-U.S. Stockholder excabédsstockholder’s United States tax
liability with respect to such distribution, themt).S. Stockholder may file for a refund of sucleess from the IRS.

The Company expects to withhold federal incomeatathe rate of 30% on all distributions (includidigtributions that later may be
determined to have been in excess of current acuhadlated earnings and profits) made to a non-8Bt&kholder unless:

» alower treaty rate applies and the non-U.S. Stolcldr files with the Company an IRS Form W-8BENdevicing eligibility for
that reduced treaty rat
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» the non-U.S. Stockholder files with the CompanyR8 Form W-8ECI claiming that the distribution rcome effectively
connected with the n-U.S. Stockhold¢'s trade or business so that no withholding tardgiired; ol

» the distributions are treated for FIRPTA withholglitax purposes as attributable to a sale of anda property interest, in which
case tax will be withheld at a 35% re

Unless the stock constitutes a “U.S. real prop@tirest” within the meaning of FIRPTA, a sale tafck by a non-U.S. Stockholder
generally will not be subject to federal incomeatiion. The stock will not constitute a U.S. reaerty interest if the Company is a
“domestically-controlled REIT.” A domestically-cantled REIT is a REIT in which at all times duriagspecified testing period less than
50% in value of its shares is held directly or iedily by non-U.S. Stockholders. We currently aptie that the Company will be a
domestically-controlled REIT and, therefore, the sale of stock will not be subject to taxatiodemFIRPTA. However, because the
Company’s common stock will be publicly traded, @amnot assure you that the Company will be a ddoadigtcontrolled REIT. If the
Company were not a domestically-controlled REITipa-U.S. Stockholdes’sale of stock would be subject to tax under FIRBS a sale of
U.S. real property interest unless the stock wezgularly traded” on an established securities etajduch as the New York Stock Exchange)
on which the common stock will be listed and thiirge stockholder owned no more than 5% of the camrstock throughout the applicable
testing period. If the gain on the sale of stockengubject to taxation under FIRPTA, the non-U8ckholder would be subject to the same
treatment as a U.S. Stockholder with respect tq#ie (subject to applicable alternative minimumaad a special alternative minimum tax
in the case of nonresident alien individuals). Heareeven if the Company’s common stock is not &. eal property interest, a nonresident
alien’s gains from the sale of stock will be taxablénd honresident alien individual is present in thété States for 183 days or more du
the taxable year and certain other conditions gpplwhich case the nonresident alien individudl & subject to a 30% tax on his or her
U.S. source capital gains.

A purchaser of stock from a non-U.S. Stockholddk mgt be required to withhold under FIRPTA on thachase price if the purchased
stock is “regularly traded” on an established siéesrmarket or if the Company is a domesticallyvrolled REIT. Otherwise, the purchaser
of stock from a non-U.S. Stockholder may be reglicewithhold 10% of the purchase price and remg amount to the IRS. The Compasy’
common stock currently is traded on the New Yomc8tExchange. We believe that the Company qualifreter both the regularly traded
and the domestically-controlled REIT exceptionsvithholding but we cannot provide any assuranabab effect.

On May 17, 2006, the Tax Increase Prevention armbiRaliation Act of 2005 (“TIPRA") was enacted. R requires any distribution
that is made by a REIT that would otherwise beeettip FIRPTA because the distribution is attriblego the disposition of a United States
real property interest to retain its character [&PH A income when distributed to any regulated stieent company or other REIT, and to be
treated as if it were from the disposition of a tddiStates real property interest by that regulateelstment company or other REIT. This
provision of TIPRA applies to distributions withspeect to taxable years
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beginning after December 31, 2005. A “wash salé® isialso included in TIPRA for transactions inting certain dispositions of REIT stock
to avoid FIRPTA tax on dispositions of United Sgateal property interests. These wash sale ruéeamplicable to transactions occurring on
or after the thirtieth day following the date ofaetment of TIPRA.

Upon the death of a nonresident alien individusdt individual’s stock will be treated as part & ar her U.S. estate for purposes of the
U.S. estate tax, except as may be otherwise préwidan applicable estate tax treaty.

Information Reporting Requirements and Backup Withholding Tax

U.S. Stockholders In general, information reporting requirementd agply to payments of distributions on the Compasyock and

payments of the proceeds of the sale of the Conmipatgck, unless an exception applies. Furtherpther will be required to withhold
backup withholding tax if:

» the payee fails to furnish a taxpayer identificatitmumber to the payer or to establish an exemfiten backup withholding
» the IRS notifies the payer that the taxpayer idigation number furnished by the payee is incotr

» anotified payee has been under-reporting witheetsip interest, dividends or original issue disdalescribed in Section 3406(c)
of the Internal Revenue Code;

» the payee has failed to certify under the pendliyegjury that the payee is not subject to backithivlding under the Internal
Revenue Code

Some stockholders, including corporations, willdxempt from backup withholding. Any amounts witlthehder the backup
withholding rules from a payment to a stockholddl e allowed as a credit against the stockhokléteral income tax and may entitle the
stockholder to a refund, provided that the stocttofurnishes the required information to the IRS.

Non-U.S. Stockholders Generally, information reporting will apply to pagnts of distributions on the Company’s stock, backup
withholding may apply, unless the payee certiffet tt is not a U.S. person or otherwise estabdisitreexemption.

The payment of the proceeds from the dispositioth@fCompanys stock to or through the U.S. office of a U.Sfaveign broker will be
subject to information reporting and, possibly, lagrwithholding unless the non-U.S. Stockholdetifies as to its non-U.S. status or
otherwise establishes an exemption, provided tteabtoker does not have actual knowledge thatttdukisolder is a U.S. person or that the
conditions of any other exemption are not, in faatjsfied. The proceeds of the disposition by mdds. Stockholder of the Company’s stock
to or through a foreign office of a broker generalill not be subject to information reporting caidkup withholding. However, if the broker
is a U.S. person, a controlled foreign corporaf@m
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U.S. tax purposes or a foreign person 50% or mérese gross income from all sources for specifigtbde is from activities that are
effectively connected with a U.S. trade or businegsrmation reporting generally will apply unletse broker has documentary evidence as
to the non-U.S. Stockholder’s foreign status arglimactual knowledge to the contrary.

Applicable Treasury regulations provide presumgicggarding the status of stockholders when paysrterthe stockholders cannot be
reliably associated with appropriate documentagiavided to the payer. Under these Treasury reiguist some stockholders are required to
have provided new certifications with respect tgrmpants made after December 31, 2000. Because fieatpn of these Treasury
regulations varies depending on the stockholdeattiqular circumstances, you should consult yoxradvisor regarding the information
reporting requirements applicable to you.

Tax Aspects of the Operating Partner ship

General. The Operating Partnership holds substantiallpfalhe Company’s investments. In general, partripsséire “pass-through”
entities that are not subject to federal income Rather, partners are allocated their proporteshtres of the items of income, gain, loss,
deduction and credit of a partnership, and arerpiatiéy subject to tax thereon, without regard toether the partners receive a distribution
from the partnership. The Company includes innt®me its proportionate share of these Operatimgn&aship items for purposes of the
various REIT income tests and in the computatioitsdREIT taxable income. Moreover, for purposethef REIT asset tests, the Company
includes its proportionate share of assets helithdyperating Partnership.

Tax Allocations with Respect to the Propertiefursuant to Section 704(c) of the Internal Revebode, income, gain, loss and
deduction attributable to appreciated or depregdipteperty that is contributed to a partnershipxnhange for an interest in the partnership,
must be allocated in a manner such that the cartinigp partner is charged with the unrealized gaiyenefits from the unrealized loss,
associated with the property at the time of thetrdomion. The amount of the unrealized gain oraatized loss is generally equal to the
difference between the fair market value of contiglol property at the time of contribution and tbgisted tax basis of the property at the
of contribution, which we refer to as a “book-taKerence.” These allocations are solely for felaraome tax purposes and do not affect the
book capital accounts or other economic or legarerements among the partners. The Operating Pshitpevas formed by way of
contributions of appreciated property. Consequettily partnership agreement of the Operating Pattierequires allocations to be made in
a manner consistent with Section 704(c) of therir@ieRevenue Code.

In general, the partners who have contributed é@stisrin the appreciated properties to the Oper&artnership will be allocated lower
amounts of depreciation deductions for tax purptis@s such deductions would be if determined orpagta basis. In addition, in the event
of the disposition of any of the contributed asslets have a book-tax difference, all taxable ineattributable to the book-tax difference
generally will be allocated to the contributing fpars, and the Company generally will be allocately its share of capital gains attributable
to appreciation, if any, occurring after the clgsof the acquisition of the properties.
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This will tend to eliminate the book-tax differenaeer the life of the Operating Partnership. Howetlee special allocation rules of
Section 704(c) of the Internal Revenue Code dalvedys entirely eliminate the book-tax differenceam annual basis or with respect to a
specific taxable transaction such as a sale. Thas;arryover basis of the contributed assetsarhtinds of the Operating Partnership will
cause the Company to be allocated lower depreniatiol other deductions and possibly amounts obtaxacome in the event of a sale of
contributed assets in excess of the economic dk mmme allocated to it as a result of the salés Thay cause the Company to recognize
taxable income in excess of cash proceeds, whightradversely affect the Company’s ability to coynpith the REIT distribution
requirements.

Treasury Regulations under Section 704(c) of therhal Revenue Code provide partnerships with é&cehaf several methods of
accounting for book-tax differences, including thraditional method” that may leave some of the lbtax differences unaccounted for, or
election of certain methods which would permit distortions caused by a book-tax difference tori&ay rectified on an annual basis or
with respect to a specific taxable transaction aagh sale. The Operating Partnership and the Qonipave determined to use theatlitiona
method” for accounting for book-tax differenceshwiespect to the properties contributed to the &tpey Partnership. As a result of this
determination, distributions to stockholders wil tomprised of a greater portion of taxable incame less return of capital than if another
method for accounting for book-tax differences hadn selected. The Operating Partnership and thg&uy have not determined which of
the alternative methods of accounting for booketdferences will be elected with respect to projsrtontributed to the Operating
Partnership in the future.

With respect to any property purchased by the Qipgy&artnership, this property initially will hawetax basis equal to its fair market
value and Section 704(c) of the Internal RevenugeGaill not apply.

Basis in Operating Partnership Interest The Company'’s adjusted tax basis in its interesthé Operating Partnership generally:
« will equal the amount of cash and the basis ofa@hgr property contributed to the Operating Pasiniprby the Compan)

« will increase by its allocable share of the OpagfPartnership’s income and its allocable shadebf of the Operating
Partnership; an

» will decrease, but not below zero, by the Compaalitzcable share of losses suffered by the Oper&artnership, the amount of
cash distributed to the Company, and constructiseilutions resulting from a reduction in the Caanp’s share of debt of the
Operating Partnershi

If the allocation of the Company’s distributive shaf the Operating Partnership’s loss exceedadiested tax basis of the Company’s
partnership interest in the Operating Partnerghiprecognition of the excess loss will be deferretil such time and to the extent that the
Company has an adjusted tax basis in its intemetbiei Operating Partnership. To the
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extent that the Operating Partnership’s distrimgjmr any decrease in the Company’s share ofdheaf the Operating Partnership (such
decreases being considered a cash distributidretpdrtners) exceed the Company’s adjusted tas,kihsi excess distributions (including
such constructive distributions) constitute taxabt®me to the Company. This taxable income noymaill be characterized as a long-term
capital gain if the Company has held its intereghe Operating Partnership for longer than one,ye#ject to reduced tax rates described
above for non-corporate U.S. Stockholders, to #terg designated by the Company as a capital gaidesthd. Under current law, capital
gains and ordinary income of corporations genewaiytaxed at the same marginal rates.

Sale of the Properties The Company’s share of gain realized by the Opgrdartnership on the sale of any property helthiey
Operating Partnership as inventory or other propeetd primarily for sale to customers in the oedincourse of the Operating Partnership’s
trade or business will be treated as income frquroaibited transaction that is subject to a 100%afig tax. Prohibited transaction income
also may have an adverse effect upon the Compajlity to satisfy the income tests for qualifioa as a REIT. Under existing law, whet
the Operating Partnership holds its property asritawy or primarily for sale to customers in thdinary course of its trade or business is a
question of fact that depends on all the factsamilimstances with respect to the particular tretisia. The Operating Partnership intends to
hold the properties for investment with a viewdad-term appreciation, to engage in the business@iiring, developing, owning and
operating the properties and to make such occdsales of the properties, including peripheratllaas are consistent with the Operating
Partnership’s investment objectives.

State and L ocal Tax

The Company and its stockholders may be subjestbte and local tax in various states and localitiecluding those in which it or the
transact business, own property or reside. Théréatment of the Company and the stockholderscéh gurisdictions may differ from the
federal income tax treatment described above. Quesely, prospective stockholders should conseiir thwn tax advisors regarding the
effect of state and local tax laws on an investnrethie Company’s stock.

SELLING STOCKHOLDERS

The shares of common stock included in this offgdare 3,975,390 shares that may be sold by sdtoakholders. We refer to these
shares as the “resale shares.” None of the relsatesare currently outstanding. We may issue tlessde shares to the selling stockholders
upon the exercise of 25,000 outstanding warrardstlae redemption of 3,950,390 outstanding CommoitsU8ee “Plan of Distribution.”

The selling stockholders may offer and sell fromdito time under this prospectus any and all oféisale shares. Information about the
selling stockholders is set forth herein. Inforroatabout additional selling stockholders may bdah in a prospectus supplement, in a post-
effective amendment or in filings that we make wiite SEC under the Exchange Act, which are incateadrby reference in this prospectus.
There are currently no agreements, arrangemenisdarstandings with respect to the sale of anhefé¢sale shares that will be held by the
selling stockholders. None of the selling stockleoddare broker-dealers or affiliates of broker-eesal
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The following table sets forth, for each sellingcitholder, the amount of our common stock owneegl nilimber of shares of common
stock offered hereby and the percentage of the aomstock owned after completion of the offeringussing all of the offered shares are

sold:

Name of Selling Stockholder (1)

A.T. Williams Qil Co

Alan Schwart:

Alfus Family Limited Partnershi

Anne S. Sove!

Ardent Management, L.

Ariel Associates, LLC

Arthur Laub

Bahama Mam:

Bennett Family Revocable Tru

Bennie Auerbacl

Bissell Family Limited Partnersh

C. Hamilton Sloatr

C. Hamilton Sloan Trus

C.S. Henline Trus

Carolina Capital Corporatic

Catherine D. Raine

Charles E. Mueller, ML

Charpat Propertie

Crawley F. Joyner, Il

Daniel C. Austir

Daniel C. Brown, Jr

David L. Gordor

David Smith

Deborah Laut

Dennis L. Olive

Donald L. Harley

Easlan Capital, Inc

Edward J. Fritsch (4

Edward W. & Kathleen Haye

Estate of James A. Kleem

Estate of Marcus H. Stew:

Eugene M. Langley, Jr. Revocable Trust, dated
December 5, 200

Fox Run Developmer

G.M. Hock

Gary T. Bakel

Gene and Edna Anderson Family Partnership, L.L.(5)

Glenn Weather

GT Investment Corporatic

H. Jack Leiste

Harrison A. Underwood, Il

Henry F. Stert

Henry P. Royster, J

Henry K Solomon Rks Tru:

Henry F. Stern Cleveland Clinic Foundation, Cleudla
Ohio Charitable Remainder Annuity Trust (20

Henry F. Stern Tredegar National Civil War Center
Foundation Charitable Remainder Annuity Trust
(2006)

Hyman Auerbacl

Innsbrook North Associate

J. Rex Thoma

Number of Shares
Beneficially Owned (2)

Number of
Shares Offered

Number of Shares
Beneficially Owned

Following Resale

Per centage
Owner ship
Following Resale (3)

1

27

,043,5

859,8

*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
3!
*

*

kOk ok ok % F F kP % % F *

8,571
4,25¢
35,161
47%
35,16!
14,92«
9,03t
941
2,092
27,88¢
19,20:
24,54
44,87(
3,87¢
3,79¢
50

16C
42,00(
30,00(
91,88
2,37:
1,04¢
61,02:
1,04¢
4,12z
5,23¢
19C
8,64¢
1,53¢
162
1,27¢

16,19¢
32¢€

10C
150,00(
719,21:
5,34¢
12,041
89,77(
2,63
38,471
1,211
4,85(
2,40(

612
46,75¢

30,56¢
25,85t

851,1

*
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Name of Selling Stockholder (1)

J. Roger Edwards, .

J.T. Hobby & Son, Inc

James F. Marshe

Jamile J. Francis, J

Jaw Holdings I, LLC

Jeffrey Hymes

Jerome and Linda Janger Revocable T

Jerome Silve

Jim Ayers

Jim Campbel

John Raine)

John S. Rainey & Mary Belser, Tr U/W C.S. Rainey
F/B/O J. Raine

John S. Rainey, Jr., Tru

John S. Rainey, Tr U/W C.S. Rainey F/B/O Man
Belser

John S. Rainey, Tr U/W C.S. Rainey F/B/O Nan
Crowley

John S. Rainey, Tr U/W C.S. Rainey F/B/O Rob
Rainey

John S. Rainey, Trustee F/B/O Nancy R. Crov

John Turne

Jonathan Eilia

Karen Blakely

Keith R. Harroc

Kenneth M. Weis:

Kennington Ltd., Inc

Kyle Woolfolk

L. Terrell Sovey

L.B.M. Family Limited Partnershi

Lambster Partnel

Leon Auerbact

Leonard Barrie

Linda Jange

Louise Bahnsol

Lowell D. Kraff

LPK Investments, LLC

Margaret Smitt

Mark Hamilton Sloar

Mark Hamilton Sloan Trus

Mark Walsh

Marmor Living Trust

Mary R. Belsel

Mike Fann

Neal S. Johnsto

Newman Enterprise

O. Temple Sloan Il

O. Temple Sloan Il Trus

O. Temple Sloan Jr. (¢

O. Temple Sloan Jr. Trust (

Paul Kreckman (7

Paul S. Bennett Family Tru

Ralph W. Mullins, Jr

Reba A. Bahr

Richard Fabe

Ridley Wills

Ridley Wills (Mrs.)

Robert E. Cole

Robert Fabe

Number of Shares
Beneficially Owned (2)
*

L R R N R S S

* %

413,0

>(->(->(->(->(->(->(->(->(->(-Q>(->(->(->(->(-***********************

Number of

Shares Offered

5,70¢
8,311
28,10¢
2,32¢
9,621
5,50¢
198,06
1,53¢
280,04
5,34
2,61C
237

Number of Shares
Beneficially Owned

Following Resale

* % kX X X X X X X X X

* %

L I N S A R R . R R R R R R . N R T R T S R N R R R S R R R N R

Following Resale (3)

Per centage
Ownership

w

* Ok kX X X X X X X X X

* %
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Robert Faber Profit Sharir
Robert Goldmai

Robert M. Raine)

Roger G. White

Ronald P. Gibso

Royall Brown

28

* X X X X

3,741
77,61¢

50,00
891
2.00¢

* F Sk X X X

* F Sk X X X



Table of Contents

Name of Selling Stockholder (1)

Sandra H. Taylo

SECC Partner

Semoran Trus

Sheridan Trus

Stanley and Audri Tendler Family Trt

Stephen Ros

Stephen Timko Revocable Trt

Susan Kellet

Suzanne B. Ros

Suzanne H. Karnai

The Audri May Tendler Trus

The Nusebaum Family Tru

Thomas A. Hunter, Il

Thomas C. Brown Revocable Trt

Thomas H. Davi

Thomas T. Crumple

Victoria Martin Langley Revocable Trus
dated December 5, 20!

Wendy's of North Alabama, Inc

William A. White, Jr.

William E. Saltet

William T. Wilson

Total

* Less than 1%

Number of Shares
Beneficially Owned (2)

*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*
*

* % ¥ X

Number of

Shares Offered

3,57(
75,88:
23,11¢

3,00(

7,811

19¢€
193,90°
38,52:
11C

3,571

2,92¢

85¢€
4,96¢
2,32t
3,56¢
967
27,12

21,16

9,80¢
10,72¢
28,20

3,975,391

Number of Shares
Beneficially Owned

Following Resale

L A R R R R T N . N R

* * * *

Following Resale (3)

Per centage
Ownership

w

¥ 0% X X 3k 3k X X X 3k 3k X X X X X X

* % ¥ X

(1) Selling stockholders that are entities mayritiate shares of common stock prior to sale unisrgrospectus. The selling stockholders
may also include persons who are donees, pledgergoesso-in-interest of the listed selling stockholde

(2) The shares of common stock include warrants@Gomdmon Units held by a selling stockholder andiaes that such warrants will be
exercised and units will be redeemed for sharegioEommon stock. The number of shares of comnmeksissumes that no stock
options are exchanged for shares of common s

(3) This percentage is calculated assuming thdt seling stockholder sells all of the shares @ffieby this prospectus. It is difficult to
estimate with any degree of certainty the amoudtmarcentage of shares of common stock that woaildelid by each selling

stockholder after completion of the offering. Firse have the option to satisfy unit redemptioruesis by paying the cash value of the

units rather than issuing shares of our commorksifite number of shares offered hereby assumesaoete satisfy all redemption
requests by issuing shares. Second, assumingragsgtthckholder receives shares of common stock @poexercise of warrants or a
redemption of such holc’s Common Units, such holder may offer all, somaame of such share
(4) Edward J. Fritsch is the President and Chief Exee@fficer of the Company
(5) Gene H. Anderson is a Senior Vice President aratttir of the Compan
(6) O. Temple Sloan Jr. is the Chairman of the BoarDicéctors of the Compan
(7) Paul Kreckman is a Vice President of the Comp
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PLAN OF DISTRIBUTION

This prospectus relates to the offer and sale &étling stockholders of 3,975,390 shares of oarrnon stock, which shares we may
issue upon the exercise of a like number of wasranthe redemption of a like number of Common &lr@ur common stock is listed on the
New York Stock Exchange under the sym“HIW.”

We have not and will not receive any proceeds ftioenoffering by the selling stockholders.

As used in this prospectus, “selling stockholdénsfudes donees, pledgees, transferees or otheessars-in-interest selling shares
received after the date of this prospectus fromlling stockholder as a gift, pledge, partnershgbribution or other non-sale related transfer.
All costs, expenses and fees in connection withrdlgestration of the shares of common stock offéreckby will be borne by us. Brokerage
commissions and similar selling expenses, if attyibatable to the sale of shares of common stdféeed hereby will be borne by the selling
stockholders. Sales of shares of common stock reaffbcted by selling stockholders from time todim one or more types of transactions
(which may include block transactions) on the NY®Ehe over-the-counter market, in negotiateddaations, through put or call options
transactions relating the shares of common sttc&ugh short sales of shares of common stock outiir a combination of such methods of
sale, at market prices prevailing at the time ¢# sa at negotiated prices. Such transactions mayay not involve brokers or dealers. The
selling stockholders have advised us that they haventered into any agreements, understandingg@amgements with any underwriters or
broker-dealers regarding the sale of their sham@sis there an underwriter or coordinating broketing in connection with the proposed sale
of shares of common stock by the selling stockirslde

The selling stockholders may effect such transasthy selling shares of common stock directly tapasers or to or through broker-
dealers, which may act as agents or principalsh $uaker-dealers may receive compensation in tiva fif discounts, concessions or
commissions from the selling stockholders and/ergtirchasers of shares of common stock for whorn brakereealers may act as agent
to whom they sell as principal, or both (which camgation as to a particular broker-dealer mighhhexcess of customary commissions).

The selling stockholders and any broker-dealensatigin connection with the sale of shares of camistock might be deemed to be
“underwriters” within the meaning of Section 2(If)the Securities Act of 1933, and any commissi@teived by such broker-dealers and
any profit on the resale of the shares of commocokssold by them while acting as principals migatdeemed to be underwriting discount
commissions under the Securities Act. We have dgi@endemnify each selling stockholder againstaieriabilities, including liabilities
arising under the Securities Act. The selling stat#ers may agree to indemnify any agent, dealéraker-dealer that participates in
transactions involving sales of shares of commooksagainst certain liabilities, including liabiéis arising under the Securities Act.

Because selling stockholders may be deemed tormetwriters” within the meaning of Section 2(11)}leé Securities Act, the selling
stockholders will be subject to the prospectus
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delivery requirements of the Securities Act, whicly include delivery through the facilities of th& SE pursuant to Rule 153 under the
Securities Act. We have informed the selling statithrs that the anti-manipulative provisions of Ratjon M promulgated under the
Exchange Act may apply to their sales in the market

Selling stockholders also may resell all or a portdf the shares of common stock in open markaséetions in reliance upon Rule 144
under the Securities Act, provided the requiremehtich rule are met.

Upon being notified by a selling stockholder thay anaterial arrangement has been entered intoanlitoker-dealer or underwriter for
the sale of shares of common stock through a biacle, special offering, exchange distributionewadary distribution or a purchase by a
broker or dealer, we will file a supplement to thisspectus, if required, pursuant to Rule 424(g)en the Securities Act, disclosing (i) the
name of each such selling stockholder and of tinécpzating broker-dealer(s) or underwriter(s)) {ie number of shares of common stock
involved, (iii) the price at which such shares weravill be sold, (iv) the commissions paid or ® fmaid or discounts or concessions allowed
to such broker-dealer(s) or underwriter(s), whemgliaable, (v) that, as applicable, such brokenel€s) or underwriter(s) did not conduct any
investigation to verify the information set outincorporated by reference in this prospectus arnjdother facts material to the transaction.

LEGAL MATTERS

The validity of the securities offered hereby hasmpassed upon for us by DLA Piper US LLP, Raldigrth Carolina. In addition,
DLA Piper US LLP has rendered an opinion with respe certain federal income tax matters relatmthe Company. Two partners of DLA
Piper US LLP beneficially own an aggregate of kbss 0.01% of the Company’s common stock.

EXPERTS

The financial statements and financial statememedugles incorporated in this prospectus by referdémn Highwoods Properties Ins.’
Annual Report on Form 10-K, and the effectivendddighwoods Properties Inc.’s internal control ofi@eancial reporting, have been audited
by Deloitte & Touche LLP, an independent registgablic accounting firm, as stated in their repevtsch are also incorporated by refere
(which reports (1) express an unqualified opiniortlee financial statements and financial statersehédules and include an explanatory
paragraph in the Form 10-K for the year ended Déezr81, 2007, referring to the adoption on JandaB006 of Statement of Financial
Accounting Standards No. 123(R), “Share-Based Pa;fnand Emerging Issues Task Force Issue No. 0BD&ermining Whether a General
Partner or the General Partners as a Group, Cer#rbimited Partnership or Similar Entity When thmited Partners Have Certain Rights,”
and (2) express an unqualified opinion on the &ffeness of internal control over financial repogl, and have been so incorporated in
reliance upon the reports of such firm given ugwirtauthority as experts in accounting and auglitin
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu Y@y read and copy any
document that we file at the SEC’s public referermmam at 100 F Street, N.E., Washington, D.C. 20®4€ase call the SEC at (800) SEC-
0330 for further information about the public reflece room. Such reports are also available toub&gthrough the SEC's Internet site at
www.sec.gov. In addition, since some of our segiare listed on the New York Stock Exchange, gamuread our SEC filings at the offices
of the New York Stock Exchange, 20 Broad Streety Nerk, New York 10005.

This prospectus is part of a registration statertteattwe have filed with the SEC. The SEC allowsau§ncorporate by reference” the
information that we file with them, which meanstthe can disclose important information to you bferring you to those documents. The
information incorporated by reference is consideocbe part of this prospectus, and later infororathat we file with the SEC will
automatically update and supersede this informatém incorporate by reference the documents lisedow and any future documents filed
with the SEC under Sections 13(a), 13(c), 14 odL&f the Exchange Act until this offering is termated.

e The Compan’'s 2007 Annual Report on Form-K (as initially filed on March 3, 2008 and as ameddn March 4, 2008); ar
» The description of the Company’s common stock idetliin the Company’s Registration Statement on Fd#ndated May 16,
1994.

You may request a copy of these filings, at no,dmstvriting or telephoning us at the following a€sis:

Investor Relations
Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1050
Telephone: (919) 872-4924

We also maintain an Internet site at www.highwooais: at which there is additional information about business, but the contents of
that site are not incorporated by reference intd,@e not otherwise a part of, this prospectus.
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PART II. INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of I ssuance and Distribution.

The following table sets forth estimated costs expknses of the sale and distribution of the seesitheing registered, all of which will
be paid by the registrant.

SEC registration fe $ *
Printing and engraving fet 10,00¢(
Legal fees and expens 20,00(
Accounting fees and expens 20,00(
Miscellaneous (including listing and rating agehegs) 10,00(
Total $60,00(

* Previously paid

Item 15. Indemnification of Directorsand Officers.

The Company'’s officers and directors are and vélirdemnified against certain liabilities in accamde with the Maryland General
Corporation Law, the charter and bylaws of the Canypand the partnership agreement of the OperR@ntnership. The charter requires the
Company to indemnify its directors and officergtie fullest extent permitted from time to time by tMaryland General Corporation Law.
The Maryland General Corporation Law permits a ocapon to indemnify its directors and officers,@mg others, against judgments,
penalties, fines, settlements and reasonable expesually incurred by them in connection with anyceeding to which they may be made
a party by reason of their service in those ormoth@acities unless it is established that the@aomission of the director or officer was
material to the matter giving rise to the procegdind was committed in bad faith or was the resfudtctive and deliberate dishonesty, or the
director or officer actually received an impropergonal benefit in money, property or servicesndhe case of any criminal proceeding, the
director or officer had reasonable cause to beliraethe act or omission was unlawful.

The partnership agreement of the Operating Pattipeadso provides for indemnification of the Compamd its officers and directors
the same extent that the Company’s charter proatdademnification to the Company’s officers adidectors. In addition, the partnership
agreement limits the liability of the Company ateldfficers and directors to the Operating Partniprand its partners to the same extent that
the Company’s charter limits the liability of th@@pany’s officers and directors to the Company itmsdtockholders.

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

Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dinesstofficers or persons controlling the
Company pursuant to the foregoing provisions, tben@any has been informed that in the opinion ofSEE€ such indemnification is against
public policy as expressed in the Securities Act iartherefore unenforceable.
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Item 16. Exhibits.

Exhibit No. Description

4 Form of certificate representing shares of comntooks(filed as part of the Company’s Registratidat&ment on Form S-11
(No. 3:-76952) filed with the SEC on March 28, 1994 andiporated herein by referenc

5 Opinion of DLA Piper US LLP re legalit

8 Opinion of DLA Piper US LLP re tax matte

23.1 Consent of DLA Piper US LLP (included in Exhibit@Bd 8)

23.2 Consent of Deloitte & Touche LL

24 Power of Attorney (included on signature pa

Item 37.  Undertakings.
The undersigned registrant hereby undertakes:
To file, during any period in which offers or sab® being made, a post-effective amendment ta¢histration statement;
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the regtgirastatement (or the most recent
post-effective amendment thereof) which, individyak in the aggregate, represent a fundamentalgdén the information set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfiiered (if the total dollar value of
securities offered would not exceed that whicheagstered) and any deviation from the low or highl ef the estimated maximum offering
range may be reflected in the form of prospectes fivith the Commission pursuant to Rule 424(binithe aggregate, the changes in volume
and price represent no more than a 20% change imé&ximum aggregate offering price set forth in“thalculation of Registration Fedéble
in the effective registration statement; and

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

provided, however , that paragraphs (i), (ii) and (iii) do not apjfiyhe information required to be included in a pefective amendment by
those paragraphs is contained in reports filed wiitfurnished to the Commission by the registramspant to Section 13 or Section 15(d) of
the Securities Exchange Act of 1934 that are inm@ted by reference in this registration statemanis contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of thgistration statement.
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That, for the purposes of determining any liabilityder the Securities Act of 1933, each such pifstteve amendment shall be deemed
to be a new registration statement relating testrmurities offered therein, and the offering oftesecurities at that time shall be deemed to be
the initial bona fide offering thereof.

To remove from registration by means of a postetiife amendment any of the securities being regidteshich remain unsold at the
termination of the offering.

That, for the purpose of determining liability undlee Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by a Registrant purstaifRule 424(b)(3) shall be deemed to be part ofélgéstration statement as of
the date the filed prospectus was deemed partdirmtuded in the registration statement; and

(B) Each prospectus required to be filed pursuaitule 424(b)(2), (b)(5) or (b)(7) as part of aist@tion statement in reliance on
Rule 430B relating to an offering made pursuarRite 415(a)(1)(i), (vii) or (x) for the purpose mfoviding the information required by
Section 10(a) of the Securities Act of 1933 shaltleemed to be part of and included in the redisiratatement as of the earlier of the date
such form of prospectus is first used after effesiess or the date of the first contract of salgectirities in the offering described in the
prospectus. As provided in Rule 430B, for liabilityrposes of the issuer and any person that iatiate an underwriter, such date shall be
deemed to be a new effective date of the registratiatement relating to the securities in thestegfion statement to which the prospectus
relates, and the offering of such securities attihee shall be deemed to be the initial bona &fering thereof Provided, however , that no
statement made in a registration statement or podgp that is part of the registration statememhade in a document incorporated or dee
incorporated by reference into the registratioteste@nt or prospectus that is part of the registnastatement will, as to a purchaser with a
time of contract of sale prior to such effectivéedaupersede or modify any statement that was iinatie registration statement or prospe
that was part of the registration statement or niia@ay such document immediately prior to suckeatffe date.

That, for the purpose of determining liability oR&gistrant under the Securities Act of 1933 to pumchaser in the initial distribution
the securities, the undersigned Registrant undesttilat in a primary offering of securities of tivelersigned Registrant pursuant to this
registration statement, regardless of the undeangrinethod used to sell the securities to the m@seh if the securities are offered or sold to
such purchaser by means of any of the followingroamications, the undersigned Registrant will belkesto the purchaser and will be
considered to offer or sell such securities to quatthaser:

(i) Any preliminary prospectus or prospectus of tinelersigned Registrant relating to the offerirguieed to be filed pursuant to
Rule 424;

(if) Any free writing prospectus relating to thdering prepared by or on behalf of the undersigRedistrant or used or referred
by the undersigned Registrant;
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(iii) The portion of any other free writing prosyes relating to the offering containing materidbimation about the undersigned
Registrant or its securities provided by or on Hfedifathe undersigned Registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned Registrantémtirchaser.

That, for purposes of determining any liability endhe Securities Act of 1933, each filing of Régist's annual report pursuant to
Section 13(a) or Section 15(d) of the Securitiesiaxnge Act of 1934 (and, where applicable, eaafgfibf an employee benefit plan’s annual
report pursuant to Section 15(d) of the Securlieshange Act of 1934) that is incorporated by rfee in the registration statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liability arising der the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrant has mbnsed that in the opinion of the SEC such
indemnification is against public policy as expessi the Securities Act of 1933 and is, therefaresnforceable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by it or against public policy as
expressed in the Securities Act of 1933 and wilgbeerned by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlats reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this Registratiore®@tnt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitRaleigh, State of North Carolina, on March 2@08.

HIGHWOODS PROPERTIES, INC.
By: /s/ Edward J. Fritsch

Edward J. Fritscl
President and Chief Executive Offic

KNOW ALL MEN BY THESE PRESENTS, that each personos# signature appears below hereby constituteagpuints Edward J.
Fritsch, Jeffrey D. Miller or Terry L. Stevens agalch of them, his true and lawful attorney-in-factl agent, with full power of substitution
and resubstitution, for him and in his name, plkace stead, in any and all capacities, to sign ayali amendments to this Registration
Statement, and any additional related registrattatement filed pursuant to Rule 462(b) under #heuBties Act of 1933, as amended
(including post-effective amendments to the regtgin statement and any such related registrataieraents), and to file the same, with all
exhibits thereto, and any other documents in cametherewith, granting unto said attorneys-intfacd agents full power and authority to
do and perform each and every act and thing requasid necessary to be done in and about the menais fully to all intents and purpose
he might or could do in person, hereby ratifying aonfirming all that said attorneys-in-fact aneats, or their substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.
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Signature

Title

Date

/s/ O. Temple Sloan, Jr.

O. Temple Sloan, J

/s Edward J. Fritsch

Edward J. Fritscl

/s/ Gene H. Anderson

Gene H. Anderso

/sl Thomas W. Adler

Thomas W. Adle

/s/ Kay N. Callison

Kay N. Callison

/sl Lawrence S. Kaplan

Lawrence S. Kapla

/sl Sherry A. Kellett

Sherry A. Kelleti

/s/ L. Glenn Orr, Jr.

L. Glenn Orr, Jr

/sl Terry L. Stevens

Terry L. Steven:

/s/ Daniel L. Clemmens

Daniel L. Clemmen

Chairman of the Board of Directors

President, Chief Executive Officer and

Director

Senior Vice President and Director

Director

Director

Director

Director

Director

Senior Vice President and Chief Financial

Officer

Vice President and Chief Accounting
Officer
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Exhibit 5

DLA Piper USLLP

4141 Parklake Avenue, Suite 3
Raleigh, North Carolina 276-2350
www.dlapiper.corr

T 919.786.2001
F 919.786.220

March 14, 2008

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

Re: Registration of the Resale of 3,975,390 Shar es of Common Stock

Ladies and Gentlemen:

We are acting as counsel to Highwoods Properties, & Maryland corporation (the “Companyifj,connection with the preparation ¢
filing of the Registration Statement on Form S#gdf by the Company with the Securities and Exclea@gmmission (the “Commission”)
under the Securities Act of 1933, as amended (®agistration Statement”), which prospectus than®part of this Registration Statement
also relates to the common stock of the Companigtergd pursuant to the prior registration statdroarForm S-11 (no. 333-142178)
initially filed with the Commission on April 17, BJ, which Registration Statement covers the regjistn of the resale of up to 3,975,390
shares of common stock, par value $0.01 per shatee Company (the “Shares”), which Shares the @omg may issue upon exercise of
outstanding warrants and redemption of outstandiits in Highwoods Realty Limited Partnership. We frnishing this opinion letter
pursuant to Item 16 of Form S-3 and Item 601(bdfZhe Commission’s Regulation S-K.

We have examined copies of the Company’s AmendddRastated Articles of Incorporation (the “Articlgghe Company’s Amended
and Restated Bylaws, the corporate action takethd¥ompany that provides for the registratiorhef $hares and have made such further
legal and factual examinations and investigatiawe, in our professional judgment, have deemedoapiate to render the opinion contail
herein. As to various questions of fact materiaduo opinion, we have relied upon certificatesasfcommunications with, officers of the
Company and others.

In our examination of the relevant documents, weetessumed the genuineness of all signaturesediaé dapacity of all natural
persons, the accuracy and completeness of all detsnsubmitted to us, the authenticity of all aredidocuments and the conformity to
authentic original documents of all documents stigmhito us as copies (including telecopies). Tiision letter is given, and all statements
herein are made, in the context of the foregoing.

Based upon and subject to the foregoing and thkdulimitations and qualifications hereinafter seegsed, it is our opinion that the
Company has the authority pursuant to its chaotésstue the Shares, and the Shares will be duhpaaed, validly issued, fully paid and non-
assessable upon the receipt of the consideratidhédShares described in the Registration Statemen

Our opinions set forth above are subject to thiefohg general qualifications and assumptions:

1. The foregoing opinions are rendered as of the ldereof. We assume no obligation to update goleupent the opinions if
any laws change after the date hereof or if angsfaccircumstances come to our attention afted#te hereof that might
change the opinion



Highwoods Properties, Inc.
March 14, 2008
Page Two

2. We have made no investigation as to, and weesgpmo opinion concerning, any laws other tharvg/land General
Corporation Law, applicable provisions of the Cdnsibn of the State of Maryland and reported jugliclecisions
interpreting the Maryland General Corporation Lawl auch applicable provisions of such Constitutaomd we do not
express any opinion herein concerning any othes.|

3. Without limiting the effect of the immediatelygeeding qualification, we note that we expresgpinion as to compliance
with the securities c“blue sky’ laws or principles of conflicts of laws of the &atf Maryland or any other jurisdictio

4. We have assumed that after the issuance oftthe$§ offered pursuant to the Registration Staterttentotal number of
issued shares of common stock, together with ttaé namber of shares of common stock reservedsBurance upon the
exercise, exchange or conversion, as the case eyaf hny exercisable, exchangeable or conversiberity, as the case
may be, then outstanding, will not exceed the totmhber of authorized shares of common stock uthde€ompany’s
articles of incorporation, as amended and thefrfface

5. We have assumed that none of the Shares wigisbed in violation of Article VI of the AmendeddRestated Articles of
Incorporation

6. Our opinions are limited to the matters set forheln, and no other opinion should be inferred belyihe matters expres:
stated.

We hereby consent to the filing of this opiniortéetas Exhibit 5 to the Registration Statementtarttie reference to this firm under the
caption “Legal Matters” in the Registration Statenén giving such consent, we do not thereby adnait we are within the category of
persons whose consent is required under Sectidnhé Gecurities Act of 1933, as amended, or thesrand regulations of the Commission
thereunder.

Very truly yours,
/s/ DLA Piper USLLP



Exhibit 8

DLA Piper USLLP

203 North LaSalle Street, Suite 18
Chicago, Illinois 6060-1293

T 312.368.400(

F 312.236.751¢

W www.dlapiper.con

March 14, 2008

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

Re: Tax Opinion for REIT Status of Highwoods Properties, Inc.
Ladies and Gentlemen:

We have acted as special tax counsel to Highwooo{selties, Inc., a Maryland corporation (* Highwaddr the “ Company), in
connection with the filing of the Registration ®taient on Form S-3 (* Form3”) relating to the sale of up to 3,975,390 sharfesosnmon
stock of the Company by the selling stockholdems@ain the prospectus, as described in the prgstration statement on Form S-11 filed
on April 17, 2007.

In connection with the Form S-3 filing, you haveguested our opinion regarding whether the Compaay avganized and has operated
in conformity with the requirements for qualifioari and taxation as a real estate investment th&RE(T ") under the Internal Revenue Code
of 1986, as amended (the “ Cdidor its taxable years ended December 31, 208&uiih December 31, 2007, and whether the Company’s
current organization and method of operations evithble it to continue to meet the requirementsg|f@iification and taxation as a REIT, as
well as whether the discussion in the Form S-3 utftieheading “Material Federal Income Tax Congitlens,” to the extent that it
constitutes matters of federal income tax law galeonclusions relating thereto, is correct imaditerial respects.

In connection with rendering the opinions expredsgldw, we have examined originals (or copies iifiedtto our satisfaction as true
copies of the originals) of the following documeftsliectively, the “ Reviewed Documeris

(1) the Amended and Restated Articles of Incorporatibthe Company (th* Company Charte”);

(2) the Amended and Restated Bylaws of the Company* Company Bylaw¢");




(3) the Second Restated Agreement of Limited Pestiie of Highwoods Realty Limited Partnership (tH@perating Partnership
and the agreement, t* Operating Partnership Agreem¢”);

(4) the Form -3 to be filed on March 14, 200
(5) the Compan’s Annual Report on Form -K for the year ending December 31, 2007;

(6) such other documents as may have been preserisdioHighwoods from time to tim

In addition, we have relied upon the factual repnégtions contained in Highwoods’ certificate, dads of the date hereof (the “
Highwoods Officers Certificate’), executed by a duly appointed officer of Highwdspsetting forth certain representations relatintpe
organization and operation of Highwoods, the OjegaPartnership, and their respective subsidiaries.

For purposes of our opinions, we have not maded@piendent investigation of the facts set fortthendocuments we reviewed. We
consequently have assumed that the informatiorepted in such documents or otherwise furnished tacgurately and completely describes
all material facts relevant to our opinions. Notédtave come to our attention, however, that wealgse us to question the accuracy and
completeness of such facts or documents in a rahteay. Any representation or statement in any dant upon which we rely that is made
“to the best of our knowledge” or otherwise simifagualified is assumed to be correct. Any altenatf such facts may adversely affect our
opinions. In the course of our representation ef@empany, no information has come to our atterthahwould cause us to question the
accuracy or completeness of the representatiortaioed in Highwoods Officer’s Certificate, or the\Rewed Documents in a material way.

In our review, we have assumed, with your congéat,all of the representations and statementdadtaal nature set forth in the
documents we reviewed are true and correct, araf #ike obligations imposed by any such documentthe parties thereto have been and
will be performed or satisfied in accordance withit terms. We have also assumed the genuinenedissgfnatures, the proper execution of
all documents, the authenticity of all documentsnsitted to us as originals, the conformity to amggs of documents submitted to us as
copies, and the authenticity of the originals fratmich any copies were made.

The opinions set forth in this letter are basedad@vant provisions of the Code, the regulatiorsrprigated thereunder by the United
States Department of the Treasury (* Regulatidrigicluding proposed and temporary Regulatioasy interpretations of the foregoing as
expressed in court decisions, the legislative his@nd existing administrative rulings and praesiof the Internal Revenue Service (incluc
its practices and policies in issuing private lettdings, which are not binding on the InternakvBeue Service (“ IR except with respect"
a taxpayer that receives such a ruling), all abefdate hereof.

In rendering these opinions, we have assumedhbdtansactions contemplated by the Reviewed Dootsweill be consummated in
accordance with the terms and provisions of sudugh@nts, and that such documents accurately réfiegnaterial facts of such transactic
In addition, the opinions are based on the coresstof the following specific assumptions:

0] The Company, the Operating Partnership and tiespective subsidiaries will each be operatetiérmanner described in
the Company Charter, the Bylaws, the Operatingneship Agreement, the other organizational docusefheach such
entity and their subsidiaries, as the case magrall terms and provisions of such agreementsiandments will be
complied with by all parties theret



(i The Company is a duly formed corporation undefdle of the State of Maryland; a

(i)  The Operating Partnership is a duly organiaed validly existing limited partnership under thess of the State of North
Carolina.

It should be noted that statutes, regulationscjatidecisions, and administrative interpretatiars subject to change at any time and, in
some circumstances, with retroactive effect. A miatehange that is made after the date hereofiynad the foregoing bases for our opinions
could affect our conclusions. Furthermore, if thet§ vary from those relied upon (including anyrespntations, warranties, covenants or
assumptions upon which we have relied are inaceuimtomplete, breached or ineffective), our opingontained herein could be
inapplicable. Moreover, the qualification and téoatof the Company as a REIT depends upon itstabdimeet, through actual annual
operating results, distribution levels and diversit share ownership and the various qualificatests imposed under the Code, the results of
which will not be reviewed by the undersigned. Aliogly, no assurance can be given that the actsalts of the operations of the Comp
for any one taxable year will satisfy such requieats.

Based upon and subject to the foregoing, it isogimion that:

1. The Company was organized and has operatedforooity with the requirements for qualificationdataxation as a REIT
under the Code for its taxable years ended DeceBhe2002 through December 31, 2007, and the Coypanrrent organization and
method of operations will enable it to continuareet the requirements for qualification and taxatie a REIT.

2. The discussion in the Form S-3 under the hedtitagerial Federal Income Tax Considerations,”lie extent that it constitutes
matters of federal income tax law or legal condusirelating thereto, is correct in all materiapects.

The foregoing opinions are limited to the mattgrscifically discussed herein, which are the onlytera to which you have requested
our opinions. Other than as expressly stated abeg@xpress no opinion on any issue relating ta@Qtwpany or its Operating Partnership
to any investment therein.

For a discussion relating the law to the factsthiedegal analysis underlying the opinions setfamtthis letter, we incorporate by
reference the discussions of federal income taresswhich we assisted in preparing, in the Prdspamder the headir*Material Federa



Income Tax Considerations.” We assume no obligatadvise you of any changes in the foregoing egibsnt to the date of this opinion
letter, and we are not undertaking to update theiap letter from time to time. You should be aw#rat an opinion of counsel represents
only counsel’s best legal judgment, and has noibindffect or official status of any kind, and timat assurance can be given that contrary
positions may not be taken by the IRS or that atamnsidering the issues would not hold otherwise.

This opinion is rendered only to you and may nogibeted in whole or in part or otherwise referredntor be filed with, or furnished to,
any other person or entity. We hereby consentédilimg of this opinion as an exhibit to the FoB¥3 under the Securities Act, and to the
reference to DLA Piper US LLP in the Form S-3. Iving this consent, we do not admit that we arduided in the category of persons whose
consent is required under Section 7 of the Seeariict of 1933, as amended, or the rules and régusgaof the Securities and Exchange
Commission thereunder.

/s/ DLA PIPER US LLP



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-3 of our reptated March 2, 2008, relating to the
financial statements and financial statement sdiesdaf Highwoods Properties, Inc., (which repottsexpress an unqualified opinion on the
financial statements and financial statement sdiesdand include an explanatory paragraph refetorte adoption on January 1, 2006 of
Statement of Financial Accounting Standards No(R23'Share-Based Payment,” and Emerging Issuek Fasce Issue No. 04-5,
“Determining Whether a General Partner or the Garfeartners as a Group, Controls a Limited Partieisr Similar Entity When the

Limited Partners Have Certain Rightgihd (2) express an unqualified opinion on the &ffeness of internal control over financial repogf,
appearing in the Annual Report on Form 10-K of hivglds Properties, Inc. for the year ended Decei®bge2007, and to the reference to us
under the heading “Experts” in the Prospectus, Whigart of this Registration Statement.

/s/ Deloitte & Touche LLF

Raleigh, North Carolin
March 13, 200t



