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EXPLANATORY NOTE

THE PROSPECTUS INCLUDED IN THIS REGISTRATION STATHWT IS A COMBINED PROSPECTUS UNDER SECURITIES ACT
RULE 429 AND RELATES TO REGISTRATION STATEMENT N®33-97712, WHICH THE REGISTRANT PREVIOUSLY FILED ON
FORM £-3 AND WHICH WAS DECLARED EFFECTIVE, UNDER SECURITEEACT RULE 462(A), ON OCTOBER 4, 199



PROSPECTUS
2,034,596 SHARES COMMON STOCK
HIGHWOODS PROPERTIES, INC.
DIVIDEND REINVESTMENT AND STOCK PURCHASE PLAN

Highwoods Properties, Inc. (the "Company") hereffgre holders of its shares of common stock, p&ues&.0l per share (the "Common
Stock™), the opportunity to participate in the Canp's Dividend Reinvestment and Stock Purchase (Biari'Plan"). The Plan provides a
simple and convenient method, without brokerager@sion or service charge, to invest cash dividemaisOptional Cash Payments
(defined below) in shares of Common Stock. Benalfficiwners of shares of Common Stock whose shaeaesgistered in names other than
their own, by brokers, banks or other nominees, joiythe Plan by having the shares they wish tolém the Plan transferred to their own
names or arranging for the holder of record to jhimPlan.

Plan participants (the "Participants") may purchas@aes of Common Stock by (i) having the castddivils on all, or part, of their shares of
Common Stock automatically reinvested, (ii) by reicey directly, as usual, their cash dividendsnfl as declared, on their shares of
Common Stock and investing in the Plan by makirghqaayments, of not less than $25 per payment oo than $20,000 per calendar
quarter ("Optional Cash Payments"), or (iii) byésting both their cash dividends and such OptiGaash Payments.

Individuals and entities may participate in therPtig completing an Authorization Card and returriirtg FIRST UNION NATIONAL

BANK, DIVIDEND REINVESTMENT GROUP, 1525 WEST W. HARRIS BOULEVARD, 3C3, CHARLOTTE, NORTH CAROLINA,
28288-1153. Stockholders who are participants@Rlan may terminate their participation at anyetitockholders who are not participants
in the Plan and who do not want to become partitgpaeed do nothing and will continue to receinarthash dividends, if and when
declared, as usual.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SERUIIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

The date of this Prospectus is May 4, 1¢



AVAILABLE INFORMATION

The Company is subject to the information requinetm®f the Securities Exchange Act of 1934, as amérithe "Exchange Act"), and in
accordance therewith the Company files reportsqypstatements and other information with the Sei@sriand Exchange Commission (the
"Commission"). Such reports, proxy statements ahdranformation may be inspected and copied, es@ibed rates, at the public reference
facilities of the Commission at 450 Fifth StreetYWN, Washington, D.C. 25049, Room 1024, and attbemission's New York regional
office at Seven World Trade Center, New York, Neark; 10048 and at the Commission's Chicago regiofii@e at Citicorp Center, 500 W.
Madison Street, Chicago, lllinois 60661. Such infation, when available, also may be accessed thrthegCommission's electronic data
gathering, analysis and retrieval system ("EDGAR&)electronic means, including the Commissionimé@age on the Internet
(http://lwww.sec.gov). In addition, the Common Sta¢khe Company is listed on the New York Stock liaege ("NYSE"), and similar
information concerning the Company can be inspeateticopied at the offices of the NYSE, 20 Broa@&t New York, New York 10005.

The Company has filed with the Commission a regfigtn statement on Form S-3 under the SecuritieAt933, as amended (the
"Securities Act"), with respect to the Common Stofflered hereby. This prospectus ("Prospectus”)¢lvhonstitutes a part of the registrat
statement, does not contain all of the informasienforth in the registration statement and ingkieibits and schedules thereto. For further
information with respect to the Company and the @mm Stock, reference is hereby made to such ragj@trstatement, exhibits and
schedules. The registration statement may be itesp&dthout charge at, or copies obtained upon geyraf prescribed fees from, the
Commission and its regional offices at the locatibisted above. Any statements contained hereineroimg a provision of any document are
not necessarily complete, and, in each instanéeremce is made to the copy of such document fikedn exhibit to the registration statem
or otherwise filed with the Commission. Each suittesnent is qualified in its entirety by such refeze.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The following documents filed by the Company witle Commission pursuant to the Exchange Act arejiacated herein by reference and
made a part hereof:

a. The Company's annual report on Form 10-K forythe ended December 31, 1997 (as amended on FiKALfiled on April 29, 1998);

b. The Company's current reports on Form 8-K, dagadiary 9, 1997 (as amended on February 7, 198i¢H\VL0, 1997 and April 28, 1998),
August 27, 1997 (as amended on September 23, 108#ber 1, 1997, November 17, 1997, January 223,1Rebruary 2, 1998, and April
20, 1998; and

c¢. The description of the Common Stock of the Camygacluded in the Company's registration stateroentorm 8-A, dated May 16, 1994.
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All documents filed by the Company with the Comrigaspursuant to Sections 13(a) and 13(c) of thehBrge Act and any definitive proxy
statements so filed pursuant to Section 14 of tteh&nge Act and any reports filed pursuant to $actb(d) of the Exchange Act after the
date of this Prospectus and prior to the termimaicthis offering of the Common Stock shall berded to be incorporated by reference into
this Prospectus and to be a part hereof from theafdiling of such documents. Any statement cord herein or in a document incorporz
by reference herein shall be deemed to be modiiieiperseded for the purposes of this Prospectiletextent that a statement contained
herein or in any other subsequently filed documasthe case may be, which also is or is deembd tacorporated by reference herein
modifies or supersedes such earlier statement.sfinly statements modified or superseded shall ndebmed, except as so modified or
superseded, to constitute a part of this Prospectus

Copies of any or all of the documents incorpordtteckin by reference (not including the exhibitstich documents, unless such exhibits are
specifically incorporated by reference in such doents) will be furnished without charge to eactsparto whom a copy of this Prospectu
delivered upon written or oral request. Requestsiishbe made to: Highwoods Properties, Inc., IrmeRelations, 3100 Smoketree Court,
Suite 600, Raleigh, North Carolina 27604.



THE COMPANY

Highwoods Properties, Inc. (the "Company"), a Mamg corporation, is the issuer of the shares of i @omStock, par value $.01 per share,
offered hereunder. The principal executive offit¢he Company is located at 3100 Smoketree Couite $00, Raleigh, North Carolina
27604; telephone number

(919) 872-4924.

DESCRIPTION OF THE DIVIDEND
REINVESTMENT AND
STOCK PURCHASE PLAN

The terms of the Company's Dividend ReinvestmedtStock Purchase Plan (the "Plan") are set forkbmban question and answer format.
PURPOSE
1. WHAT IS THE PURPOSE OF THE PLAN?

The purpose of the Plan is to provide holders afetof Common Stock with a simple and conveniezthod of investing cash dividends or
Optional Cash Payments in shares of Common Stottlowt payment of any brokerage commissions, fesgwice charges. Shares of
Common Stock purchased under the Plan will eitieepriginal issue shares or shares purchased ioptre market by the Plan administrator,
First Union National Bank of North Carolina (thediik"). The Plan accordingly has the added bengfitaviding the Company with
additional funds for general corporate purposesnithe Company elects to sell shares of its ComntockSunder the Plan.

ADVANTAGESTO PARTICIPANTS
2. WHAT ARE THE OPTIONS AVAILABLE TO STOCKHOLDERS?

Plan Participants may purchase shares of Commark 8to(i) having the cash dividends on all or mdrtheir shares of Common Stock
automatically reinvested, (ii) by receiving dirgcths usual, their cash dividends, if and as ded|aon their shares of Common Stock and
investing in the Plan by making cash payments ofexs than $25 or more than $20,000 per calenater per beneficial owner, or (i) by
investing both their cash dividends and such Opli@ash Payments. These options are also avattableneficial owners of Common Stock
whose shares are registered in names other tharotine by having the shares they wish to enrothie Plan transferred to their own name or
arranging for the holder of record to join the Ptemsuch beneficial owners' behalf.

3. WHAT ARE THE ADVANTAGES OF THE PLAN?

No brokerage commissions, fees or service chamgegadd by participants in connection with purctsaseder the Plan; provided, howev
that if shares are registered in the name of a neendr broker, such nominee or broker may chaamranission or fee. Full investment of
dividends is possible under the Plan because #regtrmits fractions of shares, as well as whadeesh to be purchased and credited to
Participants' accounts. Regular statements of atquovide simplified record keeping. In additidhe free custodial services provided in
connection with the Plan serve to protect agaossd, theft or destruction of certificates.
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The price of shares of Common Stock purchased uhddplan from the Company with reinvested casiddinds will be 95% of the average
high and low price for the Common Stock on the Néwk Stock Exchange for the ten trading days imrady preceding the dividend
payment date. Shares of Common Stock purchased thelBlan from the Company with Optional Cash Pays will have a purchase price
equal to 100% of the average high and low priceiferCommon Stock on the New York Stock Exchangéhfe ten trading days immediat
preceding the dividend payment date. For open naikehases, the purchase price will be the wetghterage price paid by the Bank fol
shares purchased by it for Participants with tlee@eds of the cash dividend and Optional Cash Patgrnbeing invested on the applicable
dividend payment date and, if necessary (as exqiaén Question 12), promptly thereafter.

ADMINISTRATION
4. WHO ADMINISTERS THE PLAN FOR PARTICIPANTS?

First Union National Bank of North Carolina, or Busther bank or trust company as the Company ntay fime to time designate as Plan
administrator for the participating stockholderénisters the Plan for Participants, keeping réspsending statements of account to
Participants and performing other duties relatmthe Plan. Shares of Common Stock purchased tinel€tlan are held by the Bank as agent
for the Participants and are registered in the naintiee Bank or its nominee, unless and until a&i€lpant requests that a stock certificate for
his or her shares be issued, as more fully destiib®uestion 17.

Any questions or correspondence should be dirdoted

First Union National Bank

Dividend Reinvestment Group 1525 West W. T. HaBasilevard, 3C3 Charlotte, North Carolina 28288-1{&B) 829-8432
PARTICIPATION

5. WHO IS ELIGIBLE TO PARTICIPATE?

Any person or entity currently a registered holoie€ommon Stock is eligible to participate in tHarP("Eligible Participants"). In order to |
eligible to participate, beneficial owners of stsaoé Common Stock whose shares are registerechiesather than their own (for example,
shares registered in the name of a broker, bankmeamor trustee) must either have the shares tligyte enroll in the Plan transferred to
their own names or arrange for the holder of re¢oidin the Plan.

6. HOW DOES AN ELIGIBLE PARTICIPANT PARTICIPATE?

An Eligible Participant may join the Plan by contpig and signing an Authorization Card and retugritrto the Bank. When completing the
Authorization Card, an Eligible Participant shobklcareful to include his or her social securitynber or taxpayer identification number.
Failure to supply this information will result irmbkup withholding of 31% of payments owed to a iB@@nt. Once enrolled in the Plan,
Participants will continue to be enrolled withoutther action on their part. Participants may cleaifgir investment options at any time by
completing, signing and returning to the bank a Aemhorization Card. If a Participant's sharesragistered in more than one name (e.qg.,
joint tenants, trustees, etc.), all registered awneust sign the Authorization Card exactly asrthemes appear on the account registra
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Additional Authorization Cards and additional capad this Prospectus may be obtained at any timeriiten request to the Bank at the
address set forth in Question 4 above.

7. WHEN MAY AN ELIGIBLE PARTICIPANT JOIN THE PLAN?
An Eligible Participant may join the Plan at any time.

Reinvestment of dividends commences, for any stolddn electing such option, with the first dividepaiid after such stockholder joins the
Plan, provided that an Authorization Card is reedifor such participant by the Bank before the réctate for such dividend. If any Eligible
Participant delivers an Authorization Card spedcifyreinvestment of dividends paid on such holdgragzes of Common Stock to the Bank on
or after the record date established for paymeatpdrticular dividend on the Common Stock, reitmest will commence with the dividend
payment date following the next record date.

Since its initial public offering completed in Juh@94, the Company has declared and paid dividasdasllows:

Decl arati on Date Record Date Payment Date

Cct ober 25, 1994 Novenber 4, 1994 Novenber 16, 1994

January 25, 1995 February 6, 1995 February 16, 1995

April 24, 1995
July 25, 1995
Cct ober 31, 1995
January 30, 1996
April 30, 1996
June 3, 1996
Novermber 4, 1996
February 4, 1997
April 29, 1997
July 29, 1997
November 4, 1997

January 26, 1998

May 5, 1995
August 4, 1995
Novenber 10, 1995
February 9, 1996
May 8, 1996
August 9, 1996
Novenber 14, 1996
February 14, 1996
May 9, 1997
August 8, 1997
Novenber 14, 1997

February 5, 1998

May 17, 1995
August 16, 1995
Novenber 22, 1995
February 21, 1996
May 22, 1996
August 21, 1996
Novenber 22, 1996
February 21, 1997
May 21, 1997
August 20, 1997
Novenber 21, 1997

February 18, 1998

See Question 13 below for information concernirgittvestment of Optional Cash Payments.
8. WHAT DOES THE AUTHORIZATION CARD SAY ABOUT DIVIEENDS AND OPTIONAL CASH PAYMENTS?

The Authorization Card allows each Eligible Stockleo to decide the extent to which he or she wisbgxrticipate in the Plan through any
of the following investment options:

(a) FULL DIVIDEND REINVESTMENT. If the "Full Divided Reinvestment" box is checked, the Bank will pase additional shares of
Common Stock for the account of the Participamasi) cash dividends on all shares of Common Steglstered in the Participant's name,
(i) cash dividends on all shares of



Common Stock credited to the Participant's Plamaet; and (iii) any Optional Cash Payments recefvach the Participant.

(b) PARTIAL DIVIDEND REINVESTMENT. If the "PartiaDividend Reinvestment” box is checked, the Bank muirchase additional
shares of Common Stock for the account of the &patnt using (i) cash dividends on such numbehafes of Common Stock as specifiec
the Participant on the Authorization Card, (ii) leaévidends on all shares of Common Stock creditettie Participant's Plan account, and
any Optional Cash Payments received from the Haatic.

(c) OPTIONAL CASH PAYMENTS ONLY. If the "Optional &h Payments Only" box is checked, the Bank wiltpase additional shares
of Common Stock for the account of the Participssibg only (i) Optional Cash Payments received ftbomParticipant and (ii) cash
dividends on all shares credited to the Participdfian account. Cash dividends on shares of Con8tauk registered in the Participant's
name, other than in his or her Plan account, wilphid to the Participant in the usual manner.

9. HOW MAY PARTICIPANTS CHANGE THEIR INVESTMENT OPIDNS?

A Participant may change his or her investmentoopét any time by signing a new Authorization Cand returning it to the Bank. A change
in investment option will be effective on the nelktidend payment date if the Authorization Cardeseived by the Bank before the related
dividend record date. If the Authorization Cardéseived by the Bank on or after the related divideecord date, the change will be effec
on the dividend payment date following the nexbrdadate.

COSTS
10. ARE THERE ANY EXPENSES TO PARTICIPANTS IN CONREION WITH PARTICIPATION IN THE PLAN?
Participants incur no brokerage fees with respeputchases under the Plan, and the Company paythet costs of administering the Plan.

If a stockholder's shares are registered in theenafna nominee or broker, such nominee or broker charge a commission or fee in
connection with purchases under the Plan. Any soammissions or fees will be the responsibility o€ls stockholder.

If a Participant requests that the Bank sell sharedited to his or her account under the Plaméasribed at Question 18 below), the
Participant may have to pay brokerage commissiadgransfer taxes in connection with such sale.

PURCHASES
11. HOW MANY SHARES OF COMMON STOCK WILL BE PURCHAD FOR EACH PARTICIPANT?

The number of shares to be purchased for a Patitipaccount under the Plan will depend upon thheuat of the Participant's dividend
being reinvested, the amount of any Optional Cashrieénts and the effective purchase price of ther@omStock. Each Participant's accc

is credited with the number of shares, includiregfions computed to at least four decimal placgsakto the total amount invested by him or
her divided by the applicable purchase price.

12. AT WHAT PRICE AND WHEN WILL COMMON STOCK BE PUBHASED UNDER THE PLAN?

Shares purchased from the Company will be mada Rarticipant's account effective as of the clddmusiness on the dividend payment ¢
The price of shares of Common Stock purchased uhddPlan from the Company with reinvested cashddinds will be 95% of the average
high and low price for the Common Stock on the Nk Stock Exchange for the ten trading days imratdy preceding the
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dividend payment date. Shares of Common Stock pgeghunder the Plan from the Company with Opti@zah Payments will have a
purchase price equal to 100% of the average higham price for the Common Stock on the New Yor&cktExchange for the ten trading
days immediately preceding the dividend paymenrd.dat

If the Company does not elect to sell shares of @omStock under the Plan on a dividend payment tia@eBank will purchase shares of
Common Stock on such dividend payment date on eoyrigsies exchange where such shares are tradée over-the-counter market or in
negotiated transactions, on such terms as the Baykdetermine. If the dividend payment date dog¢dalloon a trading day, or the Bank
cannot otherwise complete the purchases underdimeoR such dividend payment date, open markethaises will be made as soon after the
dividend payment date as practicable. For such opamket purchases, the purchase price will be ighted average price paid by the Bank
for all shares purchased by it for Participanthwlite proceeds of the cash dividend and Optionah®ayments being invested on the
applicable dividend payment date and, if necesgaomptly thereafter.

Since purchase prices for the Common Stock arblesiad on the dates of purchase, a stockholdeslary advantages otherwise available
from being able to select the timing of investmeBt®ckholders should recognize that neither the@oy nor the Bank can assure a prof
protect against a loss on shares of Common Stoalhpsed under the Plan.

13. HOW ARE OPTIONAL CASH PAYMENTS MADE?

Optional Cash Payments may be made at any timéaratying amounts of not less than $25 per paymenimore than $20,000 per
calendar quarter. An Eligible Participant may makeOptional Cash Payment when enrolling in the Blaanclosing a check (made payable
to First Union National Bank of North Carolina) tvithe Authorization Card. Thereafter, Optional CRglyments may be made through the
use of Optional Cash Payment forms, which will etgo Participants by the Bank.

In the event a broker, bank nominee or trusteeshsiidires of a beneficial owner in the name of @ansgcurities depository, Optional Cash
Payments must be made on a Broker and Nominee @fB&N Form"). The B&N Form is the sole means bkigh a broker, bank nominee
or trustee holding shares of a beneficial owngh@éname of a major securities depository may in@gtional Cash Payments on behalf of
such beneficial owner. In such a case, the brdiark nominee or trustee must use the B&N Formréordmitting Optional Cash Payments
behalf of the beneficial owner. A B&N Form mustdivered to the Bank each time that such brokamkinominee or trustee transmits
Optional Cash Payments on behalf of a beneficialewB&N Forms will be furnished at any time uporitteén request to the Bank.

Optional Cash Payments, like dividends, will begisted on the dividend payment date (or promptlyetidféer, as explained at Question 12).
However, only payments received at least five gaiar to the applicable dividend payment date Wélinvested on such dividend payment
date. Optional Cash Payments received thereaftenaetibe invested until the dividend payment dateowing the next record date. NO
INTEREST WILL BE PAID ON OPTIONAL CASH PAYMENTS. ITS THEREFORE SUGGESTED THAT ANY OPTIONAL CASH
PAYMENTS A PARTICIPANT WISHES TO MAKE BE SENT SO ABO REACH THE BANK AS CLOSE AS POSSIBLE TO FIVE
DAYS BEFORE THE DIVIDEND PAYMENT DATE. The same amnat of money need not be sent each quarter, amd ith@o obligation ti
make an Optional Cash Payment each quarter. Optash Payments will be refunded if a written rexjder a refund is received by the
Bank no later than two days prior to the relatadddind payment date.

AN ELIGIBLE PARTICIPANT MAY PARTICIPATE THROUGH THEINVESTMENT OF OPTIONAL CASH PAYMENTS WITHOUT
THE NECESSITY OF REINVESTING CASH DIVIDENDS BY CHEAONG THE "OPTIONAL CASH PAYMENTS ONLY" BOX ON
THE AUTHORIZATION CARD. HOWEVER, EVEN IF THE "OPTIGBAL CASH PAYMENTS ONLY" BOX IS CHECKED, ALL
DIVIDENDS PAYABLE ON SHARES PURCHASED WITH OPTIONACASH PAYMENTS AND RETAINED IN THE
PARTICIPANT'S PLAN ACCOUNT WILL BE REINVESTED AUTOMTICALLY IN ADDITIONAL SHARES OF COMMON STOCK.
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In the event that any check is returned unpaicfgr reason, the Bank will consider the requesinfeestment null and void and shall
immediately remove from the Participant's accotaras, if any, purchased upon credit of such mofieg.Bank shall thereupon be entitled
to sell such shares to satisfy uncollected amolirtise net proceeds of the sale of such sharemandficient to satisfy the balance of such
uncollected amounts, the Bank shall be entitlesetbsuch additional shares from the Participatttount as needed to satisfy the uncollected
balance.

REPORTSTO PARTICIPANTS
14. WHAT KIND OF REPORTS ARE SENT TO PARTICIPANTE THE PLAN?

Participants will be sent a quarterly statemertheifr accounts. These statements of account wallvsiiny cash dividends and Optional Cash
Payments received, the number of shares purchdmepdurchase price for the shares, the numberaof $Hares held for the Participant by the
Bank, the number of enrolled shares registeredemame of the Participant, and an accumulatidhefransactions for the calendar year to
date. Quarterly statements will be mailed as s@opracticable after each dividend payment dates@lstatements are a Participant's
continuing record of the cost of his or her puresaand should be retained for income tax purposes.

In addition, each Participant will receive the mi@stent Prospectus constituting the Plan and capfittee same communications sent to every
other holder of shares of Common Stock, includimg@ompany's Annual Report, Notice of Annual Megtind Proxy Statement and inco
tax information for reporting distributions (inclugy dividends) paid by the Company.

DIVIDENDS
15. HOW ARE DIVIDENDS CREDITED TO PARTICIPANTS' AGCDUNTS UNDER THE PLAN?

On shares of Common Stock for which a Participastdirected that dividends be reinvested, caskelids will automatically be credited to
a Participant's account and reinvested in additisinares of Common Stock. Cash dividends alsoheilhutomatically reinvested on all she
that have been purchased under the Plan and aaditeParticipant's account; provided, howevext tto dividends will be earned on such
shares purchased under the Plan until the divigegchent for the first dividend record date thakdwk the date of purchase of such shares.
On shares of Common Stock for which a Participastiiot directed that dividends be reinvested anshanes owned by stockholders whc
not participating in the Plan, cash dividendshifl as declared, will be received by them by checksaal.

16. WILL PARTICIPANTS BE CREDITED WITH DIVIDENDS ONFRACTIONS OF SHARES?

Yes. Account balances will be computed to at l&ast decimal places and dividends will be paid loa fractional shares.
CERTIFICATESFOR SHARES

17. WILL CERTIFICATES BE ISSUED FOR SHARES OF COMMICGBTOCK PURCHASED UNDER THE PLAN?

Unless requested by a Participant, certificatesHfiares of Common Stock purchased under the Planawbe issued. Shares will be held in
the name of the Bank or its nominees. The numbehafes credited to a Participant's account uidePtan will be shown on his or her
statement of account. Certificates for any numlbevtwle shares credited to an account under the Wilhbe issued upon the written request
of a Participant.



The remaining whole shares and fractions of sh#frasy, will continue to be credited to the Paant's account. A request for issuance of
Plan shares, including issuance of all of the shara Participant's account, will not constitutierenination of participation in the Plan by the
Participant.

Certificates for fractional shares are not issueden any circumstances.
SALE OR OTHER DISPOSITION OF PLAN SHARES
18. HOW MAY A PARTICIPANT SELL, PLEDGE OR ASSIGN SYRES HELD IN THE PLAN?

A Participant who desires to sell shares of Com@&tmtk in a Plan account must request that centificéor such shares be issued in the
Participant's name or, as an alternative, may stdhe Bank to sell whole shares credited to hisesraccount under the Plan. If a Participant
requests that the Bank sell shares credited tortigr Plan account, the Bank will use its begsir&ffto make the sale in the open market
within 10 trading days after receipt of the writt@guest, and the Participant will receive the peats of the sale minus any brokerage
commissions and transfer taxes. No Participantteguthority or power to direct the date or sailegpat which the Common Stock may be
sold by the Bank under this alternative.

Any written instructions that do not clearly indieahe whole number of shares to be sold, or @it Plan shares are to be sold, will be
returned to the Participant with no action taken.

A Participant who wishes to sell some or all of trisher shares in the Plan should be aware ofiskdhat the price of the Common Stock r
decrease between the time that the Participantrdigtes to sell shares in the Plan and the timethieasale is completed. This risk is borne
solely by the Participant. No check for the proseefisuch sale will be mailed prior to the settlabf funds from the brokerage firm throo
which shares in the Plan are sold. Settlementrismally three business days after the sale of theesh

All information relating to the sale of shareshie tPlan will be reported to the Internal RevenuwiSe pursuant to applicable legal
requirements.

A Participant may not pledge or assign shares m@do a Plan account. Any such purported pledgessignment will be void. If a Participi
wants to pledge or assign such shares, the Participust request that a certificate for such shiaeessued in the Participant's name.

WITHDRAWAL OF SHARESIN PLAN ACCOUNTS
19. HOW MAY A PARTICIPANT WITHDRAW SHARES FROM A PAN ACCOUNT?

A Participant may at any time withdraw all or argripon of the full shares of Common Stock heldha Participant's account. A request for
withdrawal should be in writing and sent to the Ba@ertificates for the full shares so withdrawnlwe issued in the name of and mailed to
the Participant. Any fractional share interest wél liquidated and a check for the market valutheffractional share interest (without
deducting any expense or commission) will be maitethe Participant. See Question 18 above foseudsion of how a Participant may sell
shares in his or her Plan account through the Bathler than first withdrawing shares from the Rdad then selling them on the open market
through a broker.

TERMINATION OF PARTICIPATION
20. WHEN AND HOW MAY PARTICIPATION IN THE PLAN BE ERMINATED?

A Participant may terminate participation in thafPby written notice to the Bank. When a Particigarminates his or her participation in
Plan (or upon termination of the Plan by the Conyparertificates
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for whole shares in his or her account under tlaa Ble issued and a cash payment is made for actjofn of a share in such account.

If the written termination notice is received b tBank before the record date for a dividend, énenination will be duly processed and such
dividend will not be reinvested on the next dividgrayment date. Any written notice of terminatiecaived after a dividend record date will
not be effective until dividends for such recordediaave been invested and the shares have beeatatido the account of the respective
Participant. After such dividends are invested alfwtated to the Participants' accounts, terminatamuests will be processed. Allocations
may take up to two weeks after dividend paymenithee the Bank nor the Company is responsibledesés during such periods. Any
optional cash payment received by the Bank prighéoreceipt of a termination notice will be invabin shares of Common Stock unless the
Participant expressly requests in writing that@ptional Cash Payment be returned and the Bankvescthe Participant's written request
days before the applicable dividend payment date.

A Participant may re-enroll in the Plan at any tibyesubmitting an Authorization Card as describe@uestion 6.

21. MAY A PARTICIPANT TERMINATE THE REINVESTMENT OMIVIDENDS ON SHARES HELD IN HIS OR HER NAME AND
STILL REMAIN IN THE PLAN?

Yes. A Participant who terminates the reinvestnoémtividends paid on shares registered in his onaene may leave in the Plan the shares
previously purchased for his or her account inRlaa. Dividends paid on shares left in the Plartinae to be reinvested automatically for his
or her account.

THE CONSEQUENCES OF PARTICIPATION IN THE PLAN
22. WHAT ARE THE FEDERAL INCOME TAX CONSEQUENCES (HARTICIPATION IN THE PLAN?

Under the current provisions of the Internal Rexee@ode of 1986, as amended (the "Code"), the psecbiaishares of Common Stock under
the Plan generally will result in the following el income tax consequences:

(a) Any amounts representing foregone distributioos the Company that are invested through tha Ril be taxed in the same manner as
though they had been received in cash. The Comgpdistributions to stockholders constitute "dividshfor federal income tax purposes up
to the amount of the Company's positive currentaztimulated earnings and profits and, to thaingxtell be taxable as ordinary income
(unless designated as "capital gain" dividend paumsto applicable Code rules). To the extent thatGompany makes a distribution in excess
of such earnings and profits, the distribution Ww#l treated first as a tax-free return of capitducing the tax basis in the stockholders's
Common Stock, and then the distribution in excésaioh basis will be taxable as a gain realizethftbe sale of the stockholder's Common
Stock. These same tax consequences will apply wansteckholder's distributions are used to purchdsiional Common Stock pursuant to
the Plan. Therefore, the full amount of cash distibns reinvested under the Plan plus the 5% @sekdiscount on such reinvested
distributions will be taxed as outlined above. dllition, the amount of any brokerage commissiorarkrups, and other fees or expenses
incurred by the Company on behalf of a participastockholder in connection with purchases on fienanarket, whether as reinvested
distributions or Optional Cash Payments, also béliconsidered to be taxed as outlined above.

(b) Distributions paid to corporate stockholdengluiding amounts taxable as dividends to corpatatekholders under (a) above, will not be
eligible for the corporate dividends-received deducunder the Code.

(c) A stockholder's tax basis in additional share€ommon Stock acquired under the Plan with resteg distributions will be equal to the
fair market value of such shares as of the datheo@listribution.
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A stockholder's tax basis in additional shares @ih@on Stock acquired under the Plan with optioaghgayments will be equal to the
amount of the Optional Cash Payments plus the sxdeany, of the fair market value of the shamsthe date such shares were acquired,
over the amount of such Optional Cash Paymentssidukholder's holding period for shares of Commtatk acquired with reinvested
distributions generally will commence on the dagiathe distribution payment date. If, however, shares are acquired with Optional Cash
Payments or are purchased with reinvested disimibsiin the open market, the holding period wilirmoence on the day following the date of
purchase.

(d) A stockholder will not realize any taxable inoe upon the receipt of a certificate for full sisaceedited to the stockholder's account. A
stockholder, however, will recognize gain or lodsew the stockholder sells or exchanges shares/egtom the Plan or when a fractional
share interest is liquidated. Such gain or loskeglal the difference between the amount thastbekholder receives for such fractional
share interest or such shares and the tax basefdghe

In the case of participating stockholders whost#itlistions are subject to withholding of federat@me tax, distributions will be reinvested
less the amount of tax required to be withheld.

The above is intended only as a general discussitre current federal income tax consequence uicgaation in the Plan. Stockholders
should consult their own tax advisers regardingfédkeral and state income tax consequences (imgutie effects of any changes in law) of
their individual participation in the Plan.

OTHER INFORMATION

23. WHAT HAPPENS WHEN A PARTICIPANT SELLS OR TRANERS ALL OF THE SHARES REGISTERED IN HIS OR HER NAI
OTHER THAN SHARES UNDER THE PLAN?

If a Participant disposes of all of the shares ofn@on Stock registered in his or her name other shares purchased for the Participant's
account under the Plan, the Bank, until it is othee instructed, continues to reinvest the divideod the shares of Common Stock in the
Participant's Plan account. In the event of a €lpetht's death or incapacity, the personal reptatiee of his or her estate may provide the
Bank with a written request of withdrawal of thetRapant's Plan shares. The Company reservesghenot to reinvest any additional
dividends if a Participant has only a fractionarghof stock credited to his or her account unem™ian on the record date for any cash
dividend on the Common Stock. If the Company esesthis right, the Participant will receive a cadjustment representing the fractional
share and a cash payment for the dividend. Themgagment for the fractional share will be basedhanclosing price of the Common Stock
on the New York Stock Exchange on the date on wtiiehlCompany exercises this right.

24. WHAT HAPPENS IN THE EVENT OF A STOCK DIVIDENIZTOCK SPLIT OR RIGHTS OFFERING?

Any shares representing stock dividends (payab@oimmon Stock) or stock splits distributed by tr@rpany on shares of Common Stock
credited to the account of a Participant undetiPda@ will be added to the Participant's accounar&hrepresenting stock dividends payable
other than in Common Stock on shares of CommonrkStedited to the account of a Participant underRtan shall be paid to the Bank,
which shall distribute the shares in accordanch thié interests of Participants in the Plan. Shapsesenting stock dividends or split shares
distributed on shares registered in the name oP#récipant will be mailed directly to such Pagant in the same manner as to stockholders
who are not participating in the Plan.

If the Company makes available rights or warrantgurchase additional Company shares or otherisesysuch rights or warrants will be
made available to Participants based on the nuoftarares (including fractional share interesthextent practicable) held in their
accounts on the record date established for det@rgithe stockholders entitled to such rights orrasats.
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25. HOW WILL A PARTICIPANT'S PLAN SHARES BE VOTED RA STOCKHOLDERS' MEETING?

All shares in a Plan account will be added to tieres registered in the Participant's name onttiuiisolder records of the Company and the
Participant will receive one proxy for all such srgwhich proxy will be voted as the Participamedis or the Participant may vote all shares
in person at the stockholders' meeting.

26. WHAT ARE THE RESPONSIBILITIES OF THE COMPANY ADNTHE BANK UNDER THE PLAN?

Neither the Company nor the Bank will be liable &by act done in good faith or for any good faithigsion to act, including, withol
limitation, any claims of liability arising out @f failure to terminate a Participant's account ugpueh Participant's death or adjudicated
incompetency prior to the receipt of notice in ugtof such death or adjudicated incompetencyptiees at which shares are purchased for
the Participant's account, the times when purchasemade or fluctuations in the market value ef@ommon Stock. Neither the Company
nor the Bank has any duties, responsibilitiesatilities except those expressly set forth in then P

STOCKHOLDERS SHOULD RECOGNIZE THAT NEITHER THE COMPANY NOR THE BANK CAN
ASSURE A PROFIT OR PROTECT AGAINST LOSSON THE SHARES PURCHASED UNDER THE PLAN.
27. MAY THE PLAN BE CHANGED OR DISCONTINUED?

Although the Plan is intended to continue indeéilyit the Company reserves the right to suspendrorihate the Plan at any time. The
Company also reserves the right to make modifioatio the Plan. Notice of such suspension, terioimadr modification will be sent to all
Participants.

The Company intends to use its best efforts to tamirihe effectiveness of the Registration Statdrfid with the Commission covering the
offer and sale of Common Stock under the Plan. Hewdhe Company has no obligation to offer, issusell Common Stock under the Plan
if, at the time of the offer, issuance or sale hsBegistration Statement is for any reason notstfe. Also, the Company may elect not to
offer or sell Common Stock under the Plan to stotddrs residing in any jurisdiction or foreign coynwhere, in the judgment of the
Company, the burden or expense of compliance vpifieable blue sky or securities laws makes sufdr afr sale there impracticable or
inadvisable. In any of these circumstances, divdeif and as declared, will be paid in the usuahrrer to the stockholders and any Optional
Cash Payments received from such stockholder witidburned to him or her.

RESALE RESTRICTIONS
28. ARE THERE ANY RESTRICTIONS ON THE RESALE OF COMN STOCK ACQUIRED UNDER THE PLAN?

Employees who are not "affiliates" of the Comparg/face to sell at any time the Common Stock aeguimder the Plan. Employees who
"affiliates" of the Company, as that term is deéirie Rule 405 promulgated by the Commission unkderSecurities Act, may not publicly re-
offer shares acquired under the Plan except pursodtule 144 of the Commission or pursuant toféectve registration statement. Rule ¢
defines an "affiliate” as a person who directlyjrafirectly through one or more intermediaries,teols, is controlled by or is under common
control with the Company. Directors and certainagffs of the Company may be "affiliates" of the Qamy under this definition.

Directors and certain executive officers of the @amy participating in the Plan are also subjethéoreporting obligation of Section 16(a)
and the short-swing profit recovery provisions et&on 16(b) of the Exchange Act with respect techases of the Common Stock made
under the Plan with optional cash payments. Altfhosigch directors and officers are not subject ¢ostiort-swing profit recovery provisions
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of Section 16(b) of the Exchange Act with respegturchases of Common Stock made under the Pléwraiitvested dividends, such
purchases must be disclosed on annual reportsffilezbant to Section 16(a) of the Exchange Act.

LIMITATIONSON PARTICIPATION
29. ARE THERE LIMITATIONS ON PARTICIPATION IN THE PAN OTHER THAN THOSE DESCRIBED ABOVE?

The Company reserves the right to limit participatin the Plan for any reason, even if a stockirakletherwise eligible to participate. In
order to enable the Company to meet one of thanemgants for continued qualification as a real testavestment trust, the Company's
Articles of Incorporation limit ownership by any@person to no more than 9.8% of the Company'samdihg capital stock. No stockholder
may acquire any shares pursuant to the Plan ticaeeithis limit. Some stockholders may be residehnjsrisdictions in which the Company
determines that it may not legally or economicaltgr its shares under the Plan, and accordinglidemts of such jurisdictions may be
precluded from participating in the Plan. The Comphas no present plans to limit participationhia Plan by any stockholder of record for
reasons other that those set forth above, busérves such right in the event that it determingtsisole discretion that such limitation may
in the best interests of the Company.

USE OF PROCEEDS

The Company intends to use proceeds from the $&le @Gommon Stock for general corporate purposedding repayment of indebtedne
investment in new properties and new developmami$,maintenance of currently owned property. Then@amy has no basis for estimating
either the number of shares of Common Stock thamhately will be sold pursuant to the Plan or thiegs at which such shares will be sold.

COMMON STOCK

Holders of the Common Stock of the Company ardledtto share equally, share for share, in dividgpalyable in cash, stock or other
property, as and if declared by the Company's Bo&Rirectors. In the event of any liquidation, gbtution or winding-up, the holders of the
Common Stock are entitled to receive, on a sharsHare basis, any assets or funds of the Compatate distributable to its holders of
Common Stock upon such events. Holders of CommockSire entitled to one vote for each share heldllamatters voted upon by
stockholders. Holders of Common Stock are notledttio preemptive rights or to cumulative votinghtis. The shares of Common Stock
issued or to be issued upon receipt of paymenetbeby the Company in accordance with the term$osth in the Plan will be validly
issued, fully paid and non-assessable.

The Company's Articles of Incorporation providettha stockholder may beneficially own more thart® & the Company's outstanding
capital stock. Any attempted transfer or acquisitdd capital stock that would create a direct @hiriect ownership of capital stock in excess of
this limit or otherwise result in disqualificatiai the Company as a real estate investment trdisbevnull and void. The Company's Articles
of Incorporation provide that capital stock subjecthis limitation is subject to various rightstbE Company to enforce the ownership
limitation, including conversion of the shares intanvoting stock and transfer to a trust. The atsawramary of the ownership limitation is
qualified in its entirety by reference to the Commpa Articles of Incorporation, as amended frometito time. The Company reserves the 1

to invalidate any purchases made under the Planithdne Company's sole discretion, may violatedtwvnership limit.
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COMMON STOCK PRICE

The Common Stock is listed on the New York Stocktlznge under the symbol "HIW." On April 28, 199& tast reported sale price of the
Company's Common Stock on the New York Stock Exghamas $33.50.

COMMISSION POSITION ON INDEMNIFICATION
FOR SECURITIESACT LIABILITIES

The Company's officers and directors are and wilifdlemnified against certain liabilities in accande with the Maryland General
Corporation Law ("MGCL"), the Articles of Incorpdian and bylaws of the Company and the partnerapipement of Highwoods/Forsyth
Limited Partnership (the "Operating Partnershipte Articles of Incorporation require the Compaayrtdemnify its directors and officers to
the fullest extent permitted from time to time bg tMGCL. The MGCL permits a corporation to indemgrni$ directors and officers, among
others, against judgments, penalties, fines, setifes and reasonable expenses actually incurréteny in connection with any proceedinc
which they may be made a party by reason of thlegiricee in those or other capacities unless ittaldished that the act or omission of the
director or officer was material to the matter giyirise to the proceeding and was committed infaild or was the result of active and
deliberate dishonesty, or the director or officetually received an improper personal benefit imeg property or services, or in the case of
any criminal proceeding, the director or officedlraasonable cause to believe that the act or mnisss lawful.

The partnership agreement of the Operating Pattipeadso provides for indemnification of the Compamd its officers and directors to the
same extent indemnification is provided to officersl directors of the Company in its Articles afdrporation and limits the liability of the
Company and its officers and directors to the OppegaPartnership and its partners to the same eligdaility of officers and directors of the
Company to the Company and its stockholders iddichiinder the Company's Articles of Incorporation.

Insofar as indemnification for liabilities arisinmpder the Securities Act may be permitted to dines;tofficers or persons controlling the
Company pursuant to the foregoing provisions, tben@any has been informed that in the opinion ofGbenmission such indemnification is
against public policy as expressed in the SecarAigt and is therefore unenforceable.

EXPERTS

The consolidated financial statements and schexfuiigghwoods Properties, Inc., incorporated hetsimeference from the Company's
annual report (Form 10-K) for the year ended Deaam3i, 1997 (as amended on Form 10-K/A filed onil&%, 1998); the statements of
revenue and certain expenses of Anderson Propdriiesand Century Center Group incorporated hdpgireference from the Company's
current report on Form 8-K dated January 9, 199&taended on Forms 8-K/A filed on February 7, 198&rch 10, 1997 and April 28,
1998); and the statements of revenue and certaienses of Shelton Properties, Riparius Propedias\Winners Circle incorporated herein
by reference from the Company's Current ReportamP8-K dated November 17, 1997, have been aubiieernst & Young LLP,
independent auditors, as set forth in their repibeseon included therein and incorporated hergireference. Such financial statements are
incorporated herein by reference in reliance upmi seports given upon the authority of such figre&perts in accounting and auditing.

The combined statement of revenue and certain tipgraxpenses of the Associated Capital PropeRatfolio for the year ended December
31, 1996, and the combined statement of revenueentain operating expenses of the 1997 Pendingi8itipns for the year ended
December 31, 1996, incorporated by reference hé&mimthe Company's current reports on Form 8-kedaugust 27, 1997 (as amended on
Form 8-K/A filed September 23, 1997) and dated ®etd, 1997, have been so incorporated in reliance
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upon the reports of Coopers & Lybrand L.L.P., inelggent accountants, given on the authority of Baidas experts in accounting and
auditing.

LEGAL MATTERS

The validity of the shares of Common Stock offenedeby and the statements in this Prospectus tine@aption "Description of the
Dividend Reinvestment and Stock Purchase Plan -Clamsequences of Participation in the Plan" haea Ipassed upon for the Company by
Alston & Bird LLP, Raleigh, North Carolina.
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NO DEALER, SALESPERSON OR OTHER INDIVIDUAL HAS BEENUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY
REPRESENTATIONS NOT CONTAINED IN THIS PROSPECTUS GONNECTION WITH THE OFFERING COVERED BY THIS
PROSPECTUS. IF GIVEN OR MADE, SUCH INFORMATION ORERRESENTATIONS MUST NOT BE RELIED UPON AS HAVING
BEEN AUTHORIZED BY THE COMPANY. THIS PROSPECTUS DGENOT CONSTITUTE AN OFFER TO SELL, OR A
SOLICITATION OF AN OFFER TO BUY, ANY OF THE SECURIES COVERED BY THIS PROSPECTUS IN ANY JURISDICTION
WHERE, OR TO ANY PERSON TO WHOM, IT IS UNLAWFUL T®MAKE SUCH OFFER OR SOLICITATION. NEITHER THE
DELIVERY OF THIS PROSPECTUS NOR ANY SALE MADE HEREDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE HAS NOT BEEN ANY CHANGE IN HE FACTS SET FORTH IN THIS PROSPECTUS OR IN THE
AFFAIRS OF THE COMPANY SINCE THE DATE HEREOF.
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PART I1. INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table itemizes the estimated expemsesrred by the Company in connection with thesdffg of the shares of the Common
Stock registered hereby.

Item Amount
Regi stration fee - Securities and Exchange Commi ssion $ 20, 304
New York Stock Exchange listing fee 7,000
Printing and duplicating expenses 12, 500
Legal fees and expenses (other than bl ue sky) 12, 500
Accounting fees and expenses 2,500
Bl ue sky fees and expenses 1, 500
M scel | aneous expenses 3,696
Tot al $ 60, 000

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Company's officers and directors are and wilifdlemnified against certain liabilities in accande with the Maryland General
Corporation law ("MGCL"), the Articles of Incorpdfan and bylaws of the Company and the partneragieement of Highwoods/Forsyth
Limited Partnership (the "Operating Partnershipte Articles of Incorporation require the Compaayrtdemnify its directors and officers to
the fullest extent permitted from time to time bg tMGCL. The MGCL permits a corporation to indemgrni$ directors and officers, among
others, against judgments, penalties, fines, se¢ihts and reasonable expenses actually incurréteby in connection with any proceeding
which they may be made a party by reason of tlegiriee in those or other capacities unless ittatdished that the act or omission of the
director or officer was material to the matter giyirise to the proceeding and was committed infagld or was the result of active and
deliberate dishonesty, or the director or officetually received an improper personal benefit imeg property or services, or in the case of
any criminal proceeding, the director or officedhr@aasonable cause to believe that the act or amissas unlawful.

The partnership agreement of the Operating Pattipeatso provides for indemnification of the Compamd its officers and directors to the
same extent indemnification is provided to officemsl directors of the Company in its Articles afdrmporation and limits the liability of the
Company and its officers and directors to the OppegaPartnership and its partners to the same ehidaility of officers and directors of the
Company to the Company and its stockholders igdidhunder the Company's Articles of Incorporation.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933, as amended @eeUrities Act") may be permitted to
directors, officers or persons controlling the Camp pursuant to the foregoing provisions, the Camgeas been informed that in the opin
of the Securities and Exchange Commission suchmndeation is against public policy as expressethie Securities Act and is therefore
unenforceable



ITEM 16. EXHIBIT

EXH BI T NO. DESCRI PTI ON

4.1 Amended and Restated Articles of |Incorporation of Registrant. (1)

4.2 Anended and Restated Byl aws of Registrant. (2)

4.3 Speci nen of Common Stock Certificate (2)

5.1 Opi nion of Alston & Bird LLP regarding the legality of the shares of Conmon Stock being registered
8.1 Opinion of Alston & Bird LLP regarding tax matters

23.1 Consent of Ernst & Young, LLP

23.2 Consent of Coopers & Lybrand, L.L.P.

23.3 Consent of Alston & Bird LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included on the signature page hereof)

(1) Filed as part of the Company's Current ReporSeptember 25, 1997 and amended by articles supptary filed as part of the
Company's Current Reports on Form 8-K dated Octép2897, and on Form 8-K dated April 20, 1998 heafcwhich is incorporated herein
by reference.

(2) Filed as part of Registration Statement 33-2688h the Securities and Exchange Commission aodrporated herein by reference.
ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:

() To include any prospectus required by sectii{a)i(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyimthe aggregate, represent a fundamental chantpe iinformation 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 which veggstered) and any deviation from the low or hégial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than a 20% change im#ximum aggregate offering price set forth in"tBalculation of Registration Fee" tal

in the effective registration statement; ¢



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

PROVIDED, HOWEVER, that the undertakings set fantiparagraphs (i) and

(Ii) shall not apply if the information required be included in a posffective amendment by those paragraphs is comtamperiodic report
filed with or furnished to the Commission by thegistrant pursuant to section 13 or section 15(dhefSecurities Exchange Act of 1934 that
are incorporated by reference in the registrattatement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

The undersigned registrant hereby undertakesftirgturposes of determining any liability under ®ecurities Act of 1933, each filing of the
registrant's annual report pursuant to section)i#(aection 15(d) of the Securities Exchange Ad984 (and, where applicable, each filing
of an employee benefit plan's annual report purtsizasection 15(d) of the Securities Exchange Ad984) that is incorporated by reference
in the registration statement shall be deemed ® h&w registration statement relating to the seesioffered therein, and the offering of s
securities at that time shall be deemed to bertitialibona fide offering thereo



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-3 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Ralei§tate of North Carolina, on April 27, 1998.

HIGHWOODS PROPERTIES, INC.

By: /s/ RONALD P. G BSON

RONALD P. 4 BSON, PRESI DENT

KNOW ALL MEN BY THESE PRESENTS, that we, the undgred officers and directors of Highwoods Propsrtlac. hereby severally
constitute Ronald P. Gibson and Carman J. Liuzzbeach of them singly, our true and lawful attoshesth full power to them, and each of
them singly, to sign for us and in our names indhgacities indicated below, the Registration $tet filed herewith and any and all
amendments to said Registration Statement, andagnt do all such things in our names and in capacities as officers and directors to
enable Highwoods Properties, Inc. to comply with piovisions of the Securities Act of 1933, and-edjuirements of the Securities and
Exchange Commission, hereby ratifying and configmiar signature as they may be signed by our stichays, or any of them, to said
Registration Statement and any and all amendmbketsto.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated:

SI GNATURE TITLE DATE

/sl O TEMPLE SLOAN, JR Chai rman of the Board of Directors April 27, 1998

O TEMPLE SLOAN, JR

/sl RONALD P. G BSON President, Chief Executive Oficer April 27, 1998
----------------------------------- and Director

/sl JOHN L. TURNER Chi ef Investnment Officer and Vice April 27, 1998
----------------------------------- Chai rman of the Board of Directors

/sl JOHN W EAKI N Seni or Vice President and Director April 27, 1998

/sl CGENE H. ANDERSON Seni or Vice President and Director April 27, 1998

/sl WLLIAMT. WLSON, |11 Director April 27, 1998

WLLIAMT. WLSON, |11

/sl THOVAS W ADLER Director April 27, 1998

THOMAS W ADLER

/sl WLLI AM E. GRAHAM Director April 27, 1998

WLLIAM E. GRAHAM



/sl L. GLENN ORR, JR

L. GLENN ORR, JR

/sl STEPHEN TI MKO

STEPHEN TI MKO

/sl WLLARD HW SM TH, JR

WLLARD H SMTH, JR

/sl CARMAN J. LI UZZO

CARMAN J. LI UZZO

Director

Director

Director

Vi ce President, Chief Financial
O ficer and Treasurer
(Principal Accounting Oficer)

Apri |

Apri |

Apri |

Apri |

27,

27,

27,

27,

1998

1998

1998

1998
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May 1, 1998

Highwoods Properties, Inc.
3100 Smoketree Court

Suite 600

Raleigh, North Carolina 27604

Ladies and Gentlemen:

This opinion is furnished in connection with thgistration pursuant to the Securities Act of 1988amended (the "Securities Act”), of
2,000,000 shares (the "Shares") of common stockyadae $.01 per share, of Highwoods Properties, lnMaryland corporation (the
"Company").

We have reviewed such documents and considerednsaitars of law and fact as we, in our professiuddgment, have deemed appropriate
to render the opinions contained herein. Where aveltonsidered it appropriate, as to certain faethave relied, without investigation or
analysis of any underlying data contained thengion certificates of officers or other appropriggpresentatives of the Company.

We express no opinion concerning any matter resugot affected by any laws other than laws thiaiwayer in North Carolina exercising
customary professional diligence would reasonabtpgnize as being directly applicable to the Comgpan

Based upon and subject to the foregoing and thkdulimitations and qualifications hereinafter eegsed, we are of the opinion that wher
Shares have been issued in accordance with the tirthe Prospectus, the Shares will be legallyeidsfully paid and non-assessable shares.

The foregoing assumes that all requisite stepshb&ilaken to comply with the requirements of theusies Act and applicable requirements
of state laws regulating the offer and sale of gtes.

This opinion letter is delivered solely for youmigdit in connection with the registration of thea®s under the Securities Act and may not be
used or relied upon by any other person or forathgr purpose without our prior written conseneéath instance. Our opinions expressed
herein are as of the date hereof, and we unden@kdligation to advise you of any changes in aaplie law or any other matters that may
come to our attention after the date hereof that aftect our opinions expressed hert



We hereby consent to the filing of this opinioraasExhibit to the Registration Statement and tauses of our name under the caption "Legal
Matters" in the Prospectus.

Very truly yours,
ALSTON & BIRDLLP

/'SI Robert H. Bergdolt

Robert H. Bergdolt, Partner



EXHIBIT 8.1
May 1, 1998

Highwoods Properties, Inc.
3100 Smoketree Court

Suite 600

Raleigh, North Caroilna 27604

Ladies and Gentlemen:

This opinion is furnished in connection with thgisgration pursuant to the Securities Act of 1988amended (the "Securities Act"), of
2,000,000 shares (the "Shares") of common stockyadae $.01 per share, of Highwoods Properties, BnMaryland corporation (the
"Company").

We have reviewed such documents and considerednsaitars of law and fact as we, in our professigudgment, have deemed appropriate
to render the opinions contained herein. Where awe ltonsidered it appropriate, as to certain faetsave relied, without investigation or
analysis of any underlying data contained thengimn certificates of officers or other approprigpresentatives of the Company.

We express no opinion concerning any matter respeot affected by any laws other than laws thiatwayer in North Carolina exercising
customary professional diligence would reasonabtpgnize as being directly applicable to the Congpan

Based upon and subject to the foregoing and thkdulimitations and qualifications hereinafter eegsed, we are of the opinion that the
information in the prospectus included in the Regtgon Statement regarding the federal incomectmsequences of participation in the Plan
(as defined in the prospectus), to the extentristitutes matters of law or legal conclusions ggect in all material respects.

This opinion letter is delivered solely for youmigdit in connection with the registration of thea®s under the Securities Act and may not be
used or relied upon by any other person or forathgr purpose without our prior written conseneath instance. Our opinion expressed
herein is as of the date hereof, and we undertakebhigation to advise you of any changes in apiblie law or any other matters that may
come to our attention after the date hereof that afect our opinions expressed herein.

We hereby consent to the filing of this opinioraasExhibit to the Registration Statement.
Very truly yours,
ALSTON & BIRDLLP

/'Sl ALSTON & BIRD, LLP



EXHIBIT 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the reference to our firm under #pion "Experts” in the Registration Statement asldted prospectus of Highwoods
Properties, Inc. (Form S-3 No. 33- ) forrbgistration of 2,034,596 shares of its commonkstdée also consent to the incorporation
by reference therein of our reports (a) dated FaatyrR0, 1998, with respect to the consolidatedrfiie statements and schedule of
Highwoods Properties, Inc. included in its AnnuapRrt (Form 10-K) for the year ended December 9971(as amended on Form 10-K/A
dated April 29, 1998); (b) dated January 24, 198Y dJanuary 25, 1997 with respect to the CombinateBients of Revenues and Certain
Expenses of Century Center and Anderson Properéisgectively, included in Highwoods Properties, B1Current Report of Forms 8-K
dated January 9, 1997 (as amended on Form 8-KPebruary 7, 1997, March 10, 1997 and April 28, 988d (c) dated January 16, 1998
with respect to the Combined Statements of Reveané<ertain Expenses of Riparius Properties aett@hProperties and the Statemen
Revenues and Certain Expenses of Winners Circlthéoyear ended December 31, 1996 included in three@t Report on form 8-K of
Highwoods Properties, Inc. dated November 17, 18BTiJed with the Securities and Exchange Comimiss

/sl Ernst & Young LLP

Ral ei gh, North Carolina
April 29, 1998



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement on Form S-3 (File No. 333-_) of our reports dated September
12, 1997, on our audits of the combined statemergvenues and certain operating expenses of teedtated Capital Properties Portfolio for
the year ended December 31, 1996, and the combtatament of revenues and certain operating exparithe 1997 Pending Acquisitions
for the year ended December 31, 1996, which repoeténcluded in the Forms 8-K of Highwoods Prajgsitinc. dated August 27, 1997 (as
amended on September 23, 1997) and October 1, ¥893lso consent to the reference to our firm utigdecaption "Experts".

/sl Coopers & Lybrand L.L.P.

Menmphi s, Tennessee
April 29, 1998
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