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EXPLANATORY NOTE

This Registration Statement is hereby filed witbpect to the registration of additional securitteshe issued pursuant to the Company's 1994
Amended and Restated Stock Option Plan (the "plafi'the same class as other securities for whiRkgistration Statement has been filed
on Form S-8 (File No. 333-12117) and has been &feas of September 16, 1996 (the "Original Regigtn Statement”).

Pursuant to general instruction e of Form S-8 wépect to the registration of additional secwsijtibe registrant hereby incorporates by
reference herein the contents of the Original Regjisn Statement.



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF CERTAIN DOCUMENTS BY REFER ENCE

The following documents filed by the Registranthwtihe Securities and Exchange Commission (the "Cissiom”) (File No. 1-13100)
pursuant to the Securities and Exchange Act of 1884mended (the "Exchange Act"), are incorporaye@ference herein and in the
Prospectus constituting a part of this RegistraBtatement:

a. the Company's annual report on Form 10-K forytrer ended December 31, 1996;
b. the Company's quarterly report on Form 10-QHerquarter ended March 31, 1997;

c. the description of the Common Stock of the Caomypacluded in the Company's Registration Staternarfform 8-A, dated May 16, 1994;
and

d. the Company's Current Reports on Form 8-K, dddéediary 9, 1997 (as amended by Form 8-K/A on Febrn, 1997 and by Form 8-K/A
on March 10, 1997) and February 12, 1997.

All documents subsequently filed by the Registamsuant to Sections

13(a), 13(c), 14 or 15(d) of the Exchange Act, ptiothe filing of a post-effective amendment timaticates that all securities offered
hereunder have been sold or which deregistergalirgies then remaining unsold, shall be deemdxbtimcorporated by reference herein and
to be a part hereof from the date of filing sughomés and documents.

For purposes of this registration statement, aatgstent contained in a report, document or appandotporated, or deemed to be
incorporated, by reference in this registrationesteent shall be deemed to be modified or superstedin@ extent that a statement containe
this registration statement or in any subsequédiigt report, document or appendix, which alsorissaleemed incorporated by reference,
modifies or supersedes such statement in suchtreglpmument or appendix. Any statement so modifiesuperseded shall not be deemed,
except as so modified or superseded, to consttptat of this registration statement.

The Registrant will provide without charge to epelson to whom the Prospectus constituting a gdhi®Registration Statement is
delivered, on the written or oral request of anghsperson, a copy of any or all of the documertsriporated herein and in the Prospectus by
reference (other than exhibits to such documentshwre not specifically incorporated by refereirceuch documents). Written requests for
such copies should be directed to Investor Relatibighwoods Properties, Inc., 3100 Smoketree C&uite 600, Raleigh, North Carolina
27604. Telephone requests may be directed to @1By924.

ITEM 8. EXHIBITS

The following exhibits are filed herewith:

Exhi bit No. Descri ption

5.1 Opinion of Smith Helns Mulliss & Mbore L.L.P. regarding the legality
of the shares of Common Stock being registered

23.1 Consent of Smith Helns Mulliss & Mbore L.L.P. (included in Exhibit
5.1)

23.2 Consent of Ernst & Young, LLP

99.1 H ghwoods Properties, Inc. Anended and Restated 1994 Stock Option
Pl an



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Raleigh, State afrth Carolina, on June 20, 1997.

Highwoods Properties, Inc.
(Registrant)

By: /'s/ Ronald P. G bson
Ronal d P. G bson
Pr esi dent

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci
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John L. Turner
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EXHIBIT 5.1
June 20, 1997

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

RE: REGISTRATION STATEMENT ON FORM S-8

1,100,000 SHARES OF COMMON STOCK, $0.01 PAR VALUE
AMENDED AND RESTATED 1994 STOCK OPTION PLAN

Ladies and Gentlemen:

In connection with the possible offering and saterf time to time of up to 1,100,000 shares of thmmon stock, $0.01 par value per share
(the "Shares"), of Highwoods Properties, Inc. (fBerporation”), upon the terms and conditions eethfin the Registration Statement on
Form S-8 (the "Registration Statement”), filed anel 20, 1997 by the Corporation with the Securtied Exchange Commission under the
Securities Act of 1933, as amended, and the praspeonstituting a part thereof (the "Prospectus®) are of the opinion that when (a) the
Registration Statement shall become effective Ahthé Shares have been sold upon the terms anlitioois set forth in the Registration
Statement and the Prospectus, the Shares willlmyauthorized and legally issued, fully paid amshassessable.

We hereby consent (1) to be named in the Registr&tatement and in the Prospectus as attorneyswilmass upon the legality of the
Shares and
(2) to the filing of a copy of this opinion as EkHhi5.1 to the Registration Statement.

Very truly yours,

SMITH HELMS MULLISS & MOORE, L.L.P.



EXHIBIT 23.2
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference inRbgistration Statement (Form S-8 No. 333- perfaining to the Amended and
Restated 1994 Stock Option Plan of Highwoods Ptagsennc. of our report dated February 14, 199%thwespect to the consolidated finan
statements and schedule of Highwoods Propertiesjraluded in its Annual Report on Form KOfor the year ended December 31, 1996,
our reports dated January 24, 1997 and Januard985, with respect to the Combined Statements oER#es and Certain Expenses of

Century Center and Anderson Properties, respegtineluded in the Company's Current Report on F8fkidated January 9, 1997 (as
amended on Form 8-K/A dated February 7, 1997 anctivi&0, 1997).

/'s/ ERNST & YOUNG LLP

Ral ei gh, North Carolina
June 19, 1997



EXHIBIT 99.1

HIGHWOODS PROPERTIES, INC.
AMENDED AND RESTATED 1994 STOCK OPTION PLAN

SECTION 1. GENERAL PURPOSE OF THE PLAN: DEFINITIONS

The name of the plan is the Highwoods Properties,Amended and Restated 1994 Stock Option Plan'Rtan™). The purpose of the Plar
to encourage and enable the officers, employeesliaactors of Highwoods Properties, Inc. (the "Camy') and its Subsidiaries upon whose
judgment, initiative and efforts the Company layggépends for the successful conduct of its busitesacquire a proprietary interest in
Company. It is anticipated that providing such passwith a direct stake in the Company's welfaleagsure a closer identification of their
interests with those of the Company, thereby statind) their efforts on the Company's behalf andrggthening their desire to remain with
Company.

The following terms shall be defined as set forttotw:
"ACT" means the Securities Exchange Act of 1934rasnded.

"AWARD" or "AWARDS", except where referring to agpi@ular category of grant under the Plan, shallude Incentive Stock Options, Non-
Qualified Stock Options, Stock Appreciation RigiReantom Stock and Restricted Stock Awards.

"BOARD" means the Board of Directors of the Company

"CAUSE" means and shall be limited to a vote ofBoard resolving that the participant should benised as a result of (i) any material
breach by the participant of any agreement to wttiehparticipant and the Company are partiesafiy) act (other than retirement) or omis!
to act by the participant which may have a matenal adverse effect on the business of the Compaagy Subsidiary or on the participant's
ability to perform services for the Company or &ubsidiary, including, without limitation, the coresion of any crime (other than ordinary
traffic violations), or (iii) any material misconduor neglect of duties by the participant in coetion with the business or affairs of the
Company or any Subsidiary.

"CHANGE OF CONTROL" is defined in Section 13.
"CODE" means the Internal Revenue Code of 198&n@nded, and any successor Code, and relatednegeations and interpretations.

"COMMITTEE" means the Board or any Committee of Baard referred to in
Section 2.

"DISABILITY" means disability as set forth in Seati 22(e)(3) of the Code.
"EFFECTIVE DATE" means the date on which the PiRapproved by the stockholders as set forth ini@edsb.
"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended, and the related ruéggilations and interpretations.

"FAIR MARKET VALUE" on any given date means thetlasported sale price at which the Shares aredradesuch date or, if no Shares
traded on such date, the most recent date on winécBhares were traded, as reflected on the New Simck Exchange or, if applicable, any
other national stock exchange on which the Sharetraded.

"INCENTIVE STOCK OPTION" means any Stock Option idesited and qualified as an "incentive stock optasdefined in Section 422 of
the Code.

"INDEPENDENT DIRECTOR" means a member of the Boat is not also an employee of the Company or arbsisiary. A director
emeritus shall not be considered as an active Bo@rdber for purposes of this definition.

"MEETING FEES" means the fees paid by the Comparsach Independent Director as compensation fen@ditig meetings of the Board or
any committee of the Board.

"NON-EMPLOYEE DIRECTOR" means a director who quakfas such under Rule 16b-3(b)(3) promulgated thgeAct or any successor
definition under the Act.

"NON-QUALIFIED STOCK OPTION" means any Stock Optitirat is not an Incentive Stock Option.
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"OPTION" or "STOCK OPTION" means any option to pheise Shares granted pursuant to Section 5.
"PHANTOM STOCK" means Awards granted pursuant tctia 8.
"RESTRICTED STOCK AWARD" means Awards granted parsito Section 7.

"RESTRICTED SHARES" means Shares subject to réisinis as provided in
Section 7 and the subject of a Restricted StockrAwa

"RETAINER FEE" means any annual fees paid by then@any to each Independent Director, including fesd for service on a committee
of the Board.

"SHARE" means one or more, respectively, of the gany's shares of common stock, par value $.01h@@essubject to adjustments
pursuant to Section 3.

"STOCK APPRECIATION RIGHTS" ("SARS") means Awardsgted pursuant to
Section 6.

"SUBSIDIARY" means Highwoods Services, Inc. and aogporation or other entity (other than the Conypam any unbroken chain of
corporations or other entities, beginning with @@mpany, if each of the corporations or entitighéothan the last corporation or entity in
unbroken chain) owns stock or other interests s3ésg 50% or more of the economic interest or ded tombined voting power of all
classes of stock or other interests in one of theracorporations or entities in the chain.

SECTION 2. ADMINISTRATION OF PLAN: COMMITTEE AUTHORTY TO SELECT PARTICIPANTS AND DETERMINE AWARDS

(a) COMMITTEE. Except as set forth in Section 2¢(bg Plan shall be administered by the executivepsmsation committee of the Board
any other committee of not less than two Non-Emg@éoRirectors performing similar functions, as appsid by the Board from time to time.
Only Non-Employee Directors may vote with respedransactions involving an award or other acgaisifrom the Company.

(b) POWERS OF COMMITTEE. The Committee shall hawe power and authority to grant Awards consistdtit the terms of the Plan,
including the power and authority:

(i) to select participants to whom Awards may banged from time to time;

(i) to determine the time or times of grant, ahd extent, if any, of Incentive Stock Options, N@nalified Stock Options, Stock Appreciat
Rights, Phantom Stock, and Restricted Stock Awardany combination of the foregoing, granted tg ane or more participants;

(iii) to determine the number of Shares to be ceddry any Award;

(iv) to determine and modify the terms and condgidncluding restrictions, not inconsistent witle terms of the Plan, of any Award, which
terms and conditions may differ among individuala@uds and participants, and to approve the formrifem instruments evidencing the
Awards;

(v) to accelerate the exercisability or vestinglbor any portion of any Award;
(vi) subject to the provisions of Section 5(a)(it) extend the period in which Stock Options mayekercised;

(vii) to determine whether, to what extent, andemahat circumstances Shares and other amountbleayih respect to an Award shall be
deferred either automatically or at the electiomhef participant and whether and to what extenChpany shall pay or credit amounts
constituting interest (at rates determined by then@ittee) or dividends or deemed dividends on slefbrrals; and

(viii) to adopt, alter and repeal such rules, glimes and practices for administration of the Riad for its own acts and proceedings as it !
deem advisable; to interpret the terms and prowssaf the Plan and any Awards (including relateitem instruments); to make all
determinations it deems advisable for the admitisin of the Plan; to decide all disputes arisimmgaonnection with the Plan; and to otherwise
supervise the administration of the Plan.

All decisions and interpretations of the Commitéall be binding on all persons, including the Campand Plan participants.
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SECTION 3. SHARES AVAILABLE UNDER THE PLAN; MERGERSUBSTITUTIONS

(a) SHARES ISSUABLE. The maximum number of Shaeserved and available for issuance under the Rihls 2,500,000 Shares of
which not more than 200,000 Shares may be Restri#tieck granted as provided in Section 7 hereafplgposes of this limitation, the
Shares underlying any Awards which are forfeiteshaeled, reacquired by the Company, satisfied withte issuance of Shares or otherwise
terminated (other than by exercise) shall be ad@ett to the Shares available for issuance underldreso long as the participants to whom
such Awards had been previously granted receiveukenefits of ownership of the underlying Sharewhich the Award related. Subject to
such overall limitation, Shares may be issued wgutth maximum number pursuant to any type or tgpéavard, including Incentive Stock
Options. Shares issued under the Plan may be @etdyut unissued Shares or Shares reacquirecebgdmpany.

(b) STOCK DIVIDENDS, MERGERS, ETC. In the eventao$tock dividend, stock split or similar changeapitalization affecting the
Shares, the Committee shall make appropriate ad@rgs in (i) the number and kind of stock or seamsion which Awards may thereafter be
granted, (ii) the number and kind of stock or sii@s remaining subject to outstanding Awards, @iidthe option or purchase price in
respect of such stock or securities. In the eveEahg merger, consolidation, dissolution or liquida of the Company, the Committee in its
sole discretion may, as to any outstanding Awardske such substitution or adjustment in the aggeagamber of Shares reserved for
issuance under the Plan and the number and purphas€gif any) of Shares subject to such Awardi asy determine and as may be
permitted by the terms of such transaction, or ah@erierminate such Awards upon such terms anditionsl as it shall provide (which, in
the case of the termination of the vested portioany Award, shall require payment or other consitien which the Committee deems
equitable in the circumstances).

(c) SUBSTITUTE AWARDS. The Committee may grant Adsuiunder the Plan in substitution for stock andlstmased awards held by
employees of another corporation who concurrerglyome employees of the Company or a Subsidiayeaesult of a merger or
consolidation of the employing corporation with thempany or a Subsidiary or the acquisition byGloepany or a Subsidiary of property
stock of the employing corporation. The Committegyrdirect that the substitute awards be granteslich terms and conditions as the
Committee considers appropriate in the circumstance

SECTION 4. ELIGIBILITY

Participants in the Plan will be such directord, du part-time officers and other employees of @@mpany and its Subsidiaries who are
responsible for or contribute to the managemewtytr, or profitability of the Company and its Subiaries and who are selected from tim
time by the Committee, in its sole discretion.

SECTION 5. STOCK OPTIONS
Any Stock Option granted under the Plan shall bsuich form as the Committee may from time to tipprave.

Stock Options granted under the Plan may be elitteentive Stock Options or Non-Qualified Stock @p8. To the extent that any Option
does not qualify as an Incentive Stock Optionhélsconstitute a Non-Qualified Stock Option.

No Incentive Stock Option shall be granted underRkan after June 16, 20(

(a) STOCK OPTIONS GRANTED TO EMPLOYEES. The Comestin its discretion may grant Stock Options to kyges of the Compai
or any Subsidiary. Stock Options granted to emmeymursuant to this Section 5(a) shall be subgettte following terms and conditions and
shall contain such additional terms and conditimes,inconsistent with the terms of the Plan, @QGbmmittee shall deem desirable:

(i) EXERCISE PRICE. The exercise price per shar@He Shares covered by a Stock Option grantedupatgo this Section 5(a) shall be
determined by the Committee at the time of gramntshall not be less than 100% of Fair Market Valnghe date of grant. Notwithstanding
the foregoing, with respect to Non-Qualified Std@ggtions which are granted in lieu of cash bonus gtkercise price per share shall not be
less than 50% of the Fair Market Value on the détgrant. If an employee owns or is deemed to dwnréason of the attribution rules
applicable under Section 424(d) of the Code) mioam tL0% of the combined voting power of all classfestock of the Company or any
Subsidiary or parent corporation and an IncentioelSOption is granted to such employee, the opigce of such Incentive Stock Option
shall not be less than 110% of Fair Market Valughengrant date.

(i) OPTION TERM. The term of each Stock Option kha fixed by the Committee, but no Incentive $t@ption shall be exercisable more
than ten years after the date the Option is grafiteth employee owns or is deemed to own (by neaddhe attribution rules of Section 424
(d) of the Code) more than 10% of the combinedngptiower of all



classes of stock of the Company or any Subsidiapacent corporation and an Incentive Stock Opisagranted to such employee, the term
of such option shall be no more than five yearmftbe date of grant.

(iii) EXERCISABILITY; RIGHTS OF A STOCKHOLDER. StdcOptions shall become vested and exercisablecht thme or times, whethi
or not in installments, as shall be determinedigy@ommittee at or after the grant date. The Cotaminay at any time accelerate the
exercisability of all or any portion of any Stoclptidn. An optionee shall have the rights of a stmiller only as to Shares acquired upon the
exercise of a Stock Option and not as to unexatcseck Options.

(iv) METHOD OF EXERCISE. Stock Options may be exsed in whole or in part, by giving written notioeexercise to the Company,
specifying the number of Shares to be purchasen@at of the purchase price may be made by oneooe of the following methods or by
such other method as the Committee may allow:

(A) In cash, by certified or bank check or othestttment acceptable to the Committee;

(B) In the form of Shares that are not then sulijecestrictions under any Company plan and thaé lieeen held by the optionee for at least
six months, if permitted by the Committee in itsatetion. Such surrendered Shares shall be vatueairaMarket Value on the exercise date;
or

(C) By the optionee delivering to the Company goprty executed exercise notice together with iroade instructions to a broker to
promptly deliver to the Company cash or a checlapiyand acceptable to the Company to pay the psecprice; provided that in the event
the optionee chooses to pay the purchase prioe g®osgided, the optionee and the broker shall cgmyith such procedures and enter into
such agreements of indemnity and other agreemsriteeaCommittee shall prescribe as a conditioruoh payment procedure. Payment
instruments will be received subject to collection.

The delivery of certificates representing the Staoebe purchased pursuant to the exercise ofck 8ption will be contingent upon receipt
from the optionee (or a purchaser acting in hiadgia accordance with the provisions of the Stopkiéh) by the Company of the full
purchase price for such Shares and the fulfillnoém@iny other requirements contained in the Stockid@dpr applicable provisions or laws.

(v) NON-TRANSFERABILITY OF OPTIONS. No Stock Optighall be transferable by the optionee otherwiaa thy will or by the laws of
descent and distribution and all Stock Optionsidiekxercisable, during the optionee's lifetimaydy the optionee.

(vi) TERMINATION BY REASON OF DEATH. If any optior&s employment by the Company and its Subsiditeigsinates by reason of
death, the Stock Option may thereafter be exercisettie extent exercisable at the date of degthhdlegal representative or legatee of the
optionee, for a period of six months (or such lamggriods as the Committee shall specify at ang}ifrom the date of death, or until the
expiration of the stated term of the Option, iflear

(vii) TERMINATION BY REASON OF DISABILITY.

(A) Any Stock Option held by an optionee whose eyipient by the Company and its Subsidiaries hasiteted by reason of Disability m.
thereafter be exercised, to the extent it was ésate at the time of such termination, for a p&d six months (or such longer period as the
Committee shall specify at any time) from the dzfteuch termination of employment, or until the iafon of the stated term of the Option,
if earlier.

(B) The Committee shall have sole authority andrgison to determine whether a participant's emmplet has been terminated by reason of
Disability.

(C) Except as otherwise provided by the Committabetime of grant the death of an optionee duamgriod provided in this Section 5(a)
(vii) for the exercise of a Non-Qualified Stock @yt, shall extend such period of six months from dlate of death, subject to termination on
the expiration of the stated term of the Optiorgaflier.

(viii) TERMINATION FOR CAUSE. If any optionee's erlgyment by the Company and its Subsidiaries haa be@ninated for Cause, any
Stock Option held by such optionee shall immedyatiiminate and be of no further force and effpatyvided, however, that the Committee
may, in its sole discretion, provide that such 8tOption can be exercised for a period of up ta&@s from the date of termination of
employment or until the expiration of the stateut®f the Option, if earlier.

(ix) OTHER TERMINATION. Unless otherwise determinked the Committee, if an optionee's employmentigyCompany and its
Subsidiaries terminate for any reason other thathd®isability, or for Cause, any Stock Optionchel
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by such optionee may thereafter be exercised gt@xtkent it was exercisable on the date of terntinaif employment for three months (or
such longer period as the Committee shall spetifng time) from the date of termination of empl@mhor until the expiration of the stated
term of the Option, if earlier.

(X) ANNUAL LIMIT ON INCENTIVE STOCK OPTIONS. To theextent required for "incentive stock option" treant under Section 422 of
the Code, the aggregate Fair Market Value (detexchas of the time of grant) of the Shares witheesp which Incentive Stock Options
granted under this Plan and any other plan of hgany or its Subsidiaries become exercisablefitst time by an optionee during any
calendar year shall not exceed $100,000.

(xi) FORM OF SETTLEMENT. Shares issued upon exeroisa Stock Option shall be free of all restrioaunder the Plan, except as
otherwise provided in this Plan.

(b) RELOAD OPTIONS. At the discretion of the Comtaé, Options granted under Section 5(a) may inctusie-called "reload" feature
pursuant to which an optionee exercising an ogiipthe delivery of a number of Shares in accordavitie Section 5(a)(iv)(B) hereof would
automatically be granted additional Options (withexercise price equal to the Fair Market ValughefStock on the date the additional
Option is granted and with the same expiration datthe original Option being exercised, and witthsother terms as the Committee may
provide) to purchase that number of Shares equaktaumber delivered to exercise the original @pti

(c) STOCK OPTIONS GRANTED TO INDEPENDENT DIRECTORS.

() AUTOMATIC GRANT OF OPTIONS. Each Independentr&itor shall automatically be granted a Non-Quedifstock Option to

purchase 10,000 Shares upon assuming his or higiopam the Board. The exercise price per Shar¢h® Shares covered by a Stock Option
granted pursuant to this

Section 5(c)(i) shall be equal to, (x) as to eawtependent Director serving on the Board on the dthe initial public offering, the initial
public offering price and, (y) as to each IndependiErector elected to serve on the Board subsedoehe initial public offering, the Fair
Market Value of a single Share on the date thekS@tion is granted.

(i) DISCRETIONARY GRANT OF OPTIONS. Commencing deany 1, 1996, the Committee in its discretion megngjNonQualified Stoc}t
Options in addition to those automatically awargadsuant to Section 5(c)(i). The exercise priceSfware for the Shares covered by a Stock
Option granted pursuant to this Section 5(c)(iglshot be less than the Fair Market Value of glgrShare on the date the Stock Option is
granted.

(iii) GRANT OF OPTIONS IN LIEU OF CASH FOR RETAINEREE AND MEETING FEES.

(A) Each Independent Director may elect to defer B&86 or 100% of his Retainer Fee and/or MeetiresFer each calendar year
(commencing calendar year 1997) for the applicatioiiat amount towards the grant of Stock Optiasset forth in Section 5(c)(iii)(B). On
or before December 31 of the year preceding thendalr year for which the fees apply, each Indep&ridigector shall make an irrevocable
election in writing on a Notice of Election attadhereto as "Exhibit A", or such other form as rbayapproved by the Committee, to receive
Stock Options in lieu of all or a designated petaga of his Retainer Fee and/or Meeting Fees.

(B) The number of Stock Options issuable in accocdavith this

Section 5(c)(iii) with respect to the elected pamtbf an Independent Director's Retainer Fee amelérted portion of an Independent
Director's Meeting Fees will be equal to the amafrihe deferred fees divided by 25% of the FairkéaValue of a Share on the date of the
grant.

(C) Fractional Options shall not be granted untir $ection 5(c)(iii) and any remaining amount leceed Retainer Fees and Meeting Fees
will be paid to each Independent Director in cashthe date or dates Option grants are made irr@aeoe with this Section 5(c)(iii).

(D) The price at which a Share may be purchaseénand Option granted pursuant to this Section @it shall be equal to 75% of the Fair
Market Value of a Share on the date of the grant.

(iv) EXERCISE; TERMINATION; NON-TRANSFERABILITY.

(A) Except as provided in Section 13, no Optiomged under

Section 5(c)(i) may be exercised before the firstigersary of the date upon which it was grantdee $hares subject to such Options granted
under Section 5(c)(i) shall become exercisablesivh 2ncrements on each anniversary of the dateasftdreginning with the first such
anniversary such that 100% of the Shares subjent Option shall be exercisable on or after thetfoanniversary of the date of grant;
provided, however, that the Independent Directoo Wwhs received a grant under
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Section 5(c)(i) must be a member of the Board gnsaich anniversary date. The term and exercisgbilieach Option granted under Section
5(c)(ii) shall be fixed by the Committee. Optiorsugted pursuant to

Section 5(c)(iii) become exercisable six monthsfthe date of grant; provided, however, that tleprendent Director who has received a
grant under Section 5(c)(iii) must be a membehefBoard on such date. No Option issued under@ebfc) shall be exercisable after the
expiration of 10 years from the date such Optiogréted.

(B) The rights of an Independent Director in ani@pgranted under Section 5(c)(i) and 5(c)(ii) skeiminate six months after such director
ceases to be a director of the Company or the fepeeixpiration date, if earlier; provided, howemvérat if the Independent Director ceases to
be a director for Cause, the rights shall termimateediately on the date on which he ceases todieator. The rights of an Independent
Director in an Option granted under Section 5(@)¢inall terminate three years after such direceases to be a director of the Company ¢
specified expiration date, if earlier; providedwever, that if and when an Independent Directoobes inactive or becomes a director
emeritus, Options previously granted pursuant to

Section 5(c)(iii) shall remain exercisable the samé the inactive director or director emeritugsaat all times an active Independent
Director.

(C) No Stock Option granted under this Section St@ll be transferable by the optionee otherwiaa thy Will or by the laws of descent and
distribution, and such Options shall be exercisatileing the optionee's lifetime only by the opgenAny Option granted to an Independent
Director pursuant to Section 5(c)(i) and 5(c)(idaoutstanding on the date of his death may becesest by the legal representative or legatee
of the optionee for a period of six months from dage of death or until the expiration of the slaerm of the Option, if earlier. Any Option
granted to an Independent Director pursuant toi@e8{(c)(iii) and outstanding on the date of histtlemay be exercised by the legal
representative or legatee of the optionee for mgeaf three years from the date of death or uhélexpiration of the stated term of the
Option, if earlier.

(D) Options granted under this Section 5(c) magkercised only by written notice to the Companyc#pag the number of Shares to be
purchased. Payment of the full purchase price®&hares to be purchased may be made by one orofntie methods specified in Section
5(a)(iv). An optionee shall have the rights of ackholder only as to Shares acquired upon the esecof a Stock Option and not as to
unexercised Stock Options.

(v) LIMITED TO INDEPENDENT DIRECTORS. The provisisrof this Section 5(c) shall apply only to Opti@ranted or to be granted to
Independent Directors, and shall not be deemedbttifyp limit or otherwise apply to any other prowis of this Plan or to any Option issued
under this Plan to a participant who is not an pedelent Director of the Company. To the extentmscsient with the provisions of any other
Section of this Plan, the provisions of this Sattgc) shall govern the rights and obligationshaf Company and Independent Directors
respecting Options granted or to be granted todeddent Directors. The provisions of this Sectif@) @hich affect the price, date of
exercisability, option period or amount of Sharader an Option shall not be amended more than ioneey six-month period, other than to
comport with changes in the Code or ERISA.

SECTION 6. STOCK APPRECIATION RIGHTS

The Committee may from time to time grant SARs latesl to Options or related to Options or portioh®ptions granted to participants
under the Plan. Each SAR shall be evidenced byittewiinstrument and shall be subject to such teantsconditions as the Committee may
determine. Subject to such terms and conditiorebéshed by the Committee the participant may @geran SAR or portion thereof, and
thereupon shall be entitled to receive paymennadmount equal to the aggregate appreciation uneval the Shares as to which the SAR is
awarded, as measured by the difference betweguutithase price of such Shares and their Fair Maflakte at the date of exercise. Such
payments may be made in cash, in Shares valueairatlBrket Value as of the date of exercise, arig combination thereof, as the
Committee in its discretion shall determine.

SECTION 7. RESTRICTED STOCK AWARDS

(a) NATURE OF RESTRICTED STOCK AWARD. The Committermy grant Restricted Stock Awards to any participader the Plan. A
Restricted Stock Award is an Award entitling theip@&nt to acquire, at no cost or for a purchaseepietermined by the Committee, Shares
subject to such restrictions and conditions aihmmittee may determine at the time of grant. Ctiors may be based on continuing
employment and/or achievement of pre-establishefdpeance goals and objectives.
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(b) ACCEPTANCE OF AWARD. A participant who is gradta Restricted Stock Award shall have no righth waspect to such Award
unless the participant shall have accepted the dwithin 60 days (or such shorter date as the Cdtaeninay specify) following the award
date by making payment to the Company, if requibgd;ertified or bank check or other instrumentasm of payment acceptable to the
Committee in an amount equal to the specified mselprice, if any, of the Shares covered by therdwad by executing and delivering to
the Company a written instrument that sets foréhtéims and conditions of the Restricted Sharssc¢h form as the Committee shall
determine.

(c) RIGHTS AS A STOCKHOLDER. Upon complying with &mn 7(b) above, a participant shall have allrigbts of a stockholder with
respect to the Restricted Shares including votirdydividend rights, subject to non-transferabitigtrictions and Company repurchase or
forfeiture rights described in this Section 7 anljsct to such conditions contained in the wriitestrument evidencing the Restricted Stock
Award. Unless the Committee shall otherwise deteemiertificates evidencing the Restricted Shanai eemain in the possession of the
Company until such Shares are vested as provid8ddtion 7(e) below.

(d) RESTRICTIONS. Restricted Shares may not be, sdsigned, transferred, pledged or otherwise ehetsd or disposed of except as
specifically provided herein. In the event of temation of employment by the Company and its Subsigs, or in the case of Independent
Directors, an Independent Director ceases to beeatdr, for any reason (including death, retirem@&isability, or for Cause), the Company
shall have the right, at the discretion of the Catia®, to repurchase at their original purchaseepais established at Section 7(a) above
Restricted Shares with respect to which conditizenge not lapsed, or to require forfeiture of subargs to the Company if acquired at no
cost, from the participant or the participant'salegpresentative. The Company must exercise sghhaf repurchase or forfeiture not later
than the 90th day following such termination of émyment (unless otherwise specified in the wrifitestrument evidencing the Restricted
Stock Award).

(e) VESTING OF RESTRICTED SHARES. The Committe¢hattime of grant shall specify the date or date@ the attainment of pre-
established performance goals, objectives and otatitions on which the non-transferability of fRestricted Shares and the Company's
right of repurchase or forfeiture shall lapse. Sujoent to such date or dates and/or the attainofiesuich pre-established performance goals,
objectives and other conditions, the Shares ontwdiicrestrictions have lapsed shall no longer bsticted Shares and shall be deemed
"vested."

() WAIVER, DEFERRAL AND REINVESTMENT OF DIVIDENDSThe written instrument evidencing the Restrictéack Award may
require or permit the immediate payment, waivefedal or investment of dividends paid on the Ret#d Shares.

SECTION 8. PHANTOM STOCK

The Committee may from time to time grant PhantdotiS Awards to any participant under the Plan. Balshntom Stock Award shall be
evidenced by a written instrument and shall beesthip such terms and conditions as the Commit@edetermine. Subject to such terms
and conditions as may be established by the Comenitihe participant may exercise a Phantom Stockréwar portion thereof, and thereuj
shall be entitled to receive payment of an amoguogkto the Fair Market Value at the date of exseraf the Shares as to which the Phantom
Stock is awarded. Such payments may be made in iceShares valued at Fair Market Value as of tite df exercise, or in any combination
thereof, as the Committee in its discretion shatednine.

SECTION 9. TAX WITHHOLDING

(a) PAYMENT BY PARTICIPANT. Each participant shatlp later than the date as of which the value ohaard of any Shares or other
amounts received thereunder first becomes incledalthe gross income of the participant for fetlereome tax purposes, pay to the
Company, or make arrangements satisfactory to tmerdittee regarding payment of any federal, statégaal taxes of any kind required by
law to be withheld with respect to such income. Tlenpany and its Subsidiaries shall, to the exgenmitted by law, have the right to
deduct any such taxes from any payment of any &thdrwise due to the participant.

(b) PAYMENT IN SHARES. A participant may elect tave such tax withholding obligation satisfied, ihoke or in part, by (i) authorizing
the Company to withhold from the Shares to be dguasuant to any Award a number of Shares withggregate Fair Market Value (as of
the date the withholding is effected) that woultis$g the withholding amount due, or (ii) transfag to the Company Shares owned by the
participant with an aggregate Fair Market Valuedfthe date the withholding is effected) that wbsétisfy the withholding amount due.
With respect to any participant who is subject ¢éattdon 17 of the Act, the following additional néstions shall apply:
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(A) the election to satisfy tax withholding obligats relating to an Award in the manner permittgdhis Section 9(b) shall be made eithet
during the period beginning on the third businesg fdllowing the date of release of quarterly onaal summary statements of revenues of
the Company and ending on the twelfth businessawing such date, or (2) at least six month®pto the date as of which the receipt of
such Award first becomes a taxable event for fddacame tax purposes;

(B) such election shall be irrevocable;

(C) such election shall be subject to the consedtsapproval of the Committee, and

(D) the Shares withheld to satisfy tax withholdmgst pertain to an Award which has been outstanfdingt least six months.

SECTION 10. TRANSFER, LEAVE OF ABSENCE, ETC.

For purposes of the Plan, the following eventsisiatlbe deemed a termination of employment:

(a) a transfer to the employment of the CompanmfeoSubsidiary or from the Company to a Subsidiarytom one Subsidiary to another;

(b) an approved leave of absence for military serar sickness, or for any other purposes apprbyde Company, if the employee's right
to re-employment is guaranteed either by a statuby contract or under the policy pursuant to \White leave of absence was granted or if
the Committee otherwise so provides in writing.

SECTION 11. AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontineePflan and the Committee may, at any time, amewgdrmel any outstanding Award (or
provide substitute Awards at the same or reducedcese or purchase price or with no exercise oclpase price, but such price, if any, must
satisfy the requirements which would apply to thbssitute or amended Award as if it were thenaifiifigranted under this Plan) for the
purpose of satisfying changes in law without thielads consent. To the extent required by the Godmsure that Options granted hereunder
qualify as Incentive Stock Options and to the eixteguired by the Act to ensure that Awards andddgtgranted under the Plan are exempt
under Rule 16b-3 promulgated under the Act, Plaaraiments shall be subject to approval by the Cogipatockholders.

SECTION 12. STATUS OF PLAN

With respect to the portion of any Award which Inas been exercised and any payments in cash, Shiaoéiser consideration not receivec
a participant, a participant shall have no rightssager than those of a general creditor of the Gowpnless the Committee shall otherwise
expressly determine in connection with any Awardwmards. In its sole discretion, the Committee raaghorize the creation of trusts or
other arrangements to meet the Company's obligatmdeliver Shares or make payments with respesitards hereunder, provided that
existence of such trusts or other arrangementsnsistent with the provisions of the foregoing sece.

SECTION 13. CHANGE OF CONTROL PROVISIONS
Upon the occurrence of a Change of Control as ddfin this Section 13:
(a) Each outstanding Stock Option shall automdyidedcome fully exercisable notwithstanding anyvismn to the contrary herein.

(b) Restrictions and conditions on Restricted Staalards shall automatically be deemed waived, aede¢cipients of such Awards shall
become entitled to receipt of the Shares subjestith Awards unless the Committee shall otherwipeassly provide at the time of grant.

(c) "CHANGE OF CONTROL" shall mean the occurrentamy one of the following events:

() any "PERSON," as such term is used in Secti®(d)land 14(d) of the Act (other than the Compamy; of its Subsidiaries, any trustee,
fiduciary or other person or entity holding sedastunder any employee benefit plan of the Commerany of its Subsidiaries), together with
all "affiliates" and "associates" (as such ternesdafined in Rule 12b-2 under the Act) of such pershall become the "beneficial owner" (as
such term is defined in Rule 13d-3 under the Aditgctly or indirectly, of securities of the Compampresenting 40% or more of either (A)
the combined voting power of the Company's thestantling securities having the right to vote irelattion of the Company's
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Board of Directors ("Voting Securities") or (B) thieen outstanding Shares of the Company (in egbeh case other than as a result of
acquisition of securities directly from the Compgror

(i) persons who, as of May 1, 1994, constitute@uenpany's Board of Directors (the "Incumbent Ciiveg') cease for any reason, including,
without limitation, as a result of a tender offproxy contest, merger or similar transaction, tostibute at least a majority of the Board,
provided that any person becoming a director ofGhmpany subsequent to May 1, 1994 whose electiowmination for election was
approved by a vote of at least a majority of theumbent Directors shall, for purposes of this Planconsidered an Incumbent Director; or

(iii) the stockholders of the Company shall appr@gany consolidation or merger of the Companwoy Subsidiary where the stockholders
of the Company, immediately prior to the consoimaior merger, would not, immediately after the smidation or merger, beneficially own
(as such term is defined in Rule 13D-3 under thg,Alirectly or indirectly, shares representindghia aggregate 50% of the voting shares of
the corporation issuing cash securities in the cligetion or merger (or of its ultimate parent aargtion, if any), (B) any sale, lease, exch
or other transfer (in one transaction or a serfésaosactions contemplated or arranged by an garty single plan) of all or substantially al
the assets of the Company or (C) any plan or padgosthe liquidation or dissolution of the Compan

Notwithstanding the foregoing, a "Change of Coritsblall not be deemed to have occurred for purpob#ee foregoing clause (i) solely
the result of an acquisition of securities by tlwmpany which, by reducing the number of Sharegdtwerd/oting Securities outstanding,
increases (x) the proportionate number of Sharesflmally owned by any person to 40% or more @f 8hares then outstanding or (y) the
proportionate voting power represented by the \(pSecurities beneficially owned by any person té64f more of the combined voting
power of all then outstanding Voting Securities@RDED, HOWEVER, that if any person referred tociause (x) or (y) of this sentence
shall thereafter become the beneficial owner ofadhditional Shares or other Voting Securities (othan pursuant to a stock split, stock
dividend, or similar transaction), then a "Chan§€ontrol" shall be deemed to have occurred foppees of the foregoing clause (i).

SECTION 14. GENERAL PROVISIONS

(2) NO DISTRIBUTION: COMPLIANCE WITH LEGAL REQUIREMINTS. The Committee may require each person acguBhares
pursuant to an Award to represent to and agreetiilCompany in writing that such person is acqgithe Shares without a view to
distribution thereof.

No Shares shall be issued pursuant to an Awartlalhéipplicable securities laws and other legal atock exchange requirements have t
satisfied. The Committee may require the placingusth stop-orders and restrictive legends on @&tifs for Shares and Awards as it deems
appropriate.

(b) DELIVERY OF STOCK CERTIFICATES. Delivery of stk certificates to participants under this Planlidteadeemed effected for all
purposes when the Company or a stock transfer ajéné Company shall have delivered such certiis@n the United States mail,
addressed to the participant, at the participsadtsknown address on file with the Company.

(c) OTHER COMPENSATION ARRANGEMENTS: NO EMPLOYMENRIGHTS. Nothing contained in this Plan shall prevée Board
from adopting other or additional compensationrageaments, including trusts, subject to stockhosggroval if such approval is required;
and such arrangements may be either generallycadi or applicable only in specific cases. Theptida of the Plan and the grant of
Awards do not confer upon any employee any riglotatinued employment with the Company or any Sliasy.

SECTION 15. EFFECTIVE DATE OF PLAN

This Plan shall become effective upon approvaheyttolders of a majority of the Shares of the Campaesent or represented and entitle
vote at a meeting of stockholders.

SECTION 16. GOVERNING LAW
This Plan shall be governed by North Carolina lagept to the extent such law is preempted by fédimna
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