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

We offer you the opportunity to participate in @ividend Reinvestment and Stock Purchase PlarDRIP." The DRIP provides a simple
and convenient method for our stockholders to ingash dividends and optional cash payments iresharour common stock, without
payment of any brokerage commissions, fees orsepharges. Beneficial owners of our common stoekise shares are registered in names
other than their own, by brokers, banks or otheninees, may join the DRIP by having the shares tisi to enroll in the DRIP transferred
to their own names or arranging for the holdereaford to join the DRIP.

You may purchase shares of common stock by:
. having the cash dividends on all or part of yshares of common stock automatically reinvested;

. receiving directly, as usual, cash dividendsnifl when declared, on your shares of common stodhkraesting in the DRIP by making
optional cash payments of $25 to $10,000 per manth;

. investing both your cash dividends and your otiacash payments.

You may participate in the DRIP by completing athatzation card and returning it to First Uniontidaal Bank, Dividend Reinvestment
Group, 1525 West W. T. Harris Boulevard, 3C3, Gotéel North Carolina, 28288-1153. Stockholders wh®participants in the DRIP may
terminate their participation at any time. Stocklest who are not participants in the DRIP and whaat want to become participants need
do nothing and will continue to receive their cdslhidends, if and when declared, as usual.

Neither the SEC nor any state securities commigsésnapproved or disapproved of these securitidetermined if this prospectus is truth
or complete. Any representation to the contramy ésiminal offense.

The date of this prospectus is December 4, 2
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HIGHWOODS PROPERTIES, INC.

We are a self-administered and self-managed ety that began operations through a predecessi®#718. We conduct substantially all of
our activities through, and substantially all of fhterests in our properties are held directlindirectly by, Highwoods Realty Limited
Partnership. We are the sole general partner diwigds Realty Limited Partnership. As of Septen@fer2000, we owned approximately
88% of the common partnership interests of HighveoRdalty Limited Partnership.

We were incorporated in Maryland in 1994. Our exiwewoffices are located at 3100 Smoketree Cowite$500, Raleigh, North Carolina
27604, and our telephone number is (919) 872-4024.common stock is traded on the New York StockHaxge under the symbol "HIW."

DESCRIPTION OF THE DRIP
The terms of our DRIP are set forth below in questind answer format.
Purpose
1. What is the purpose of the DRIP?

The purpose of the DRIP is to provide holders afaammon stock with a simple and convenient mettfadvesting cash dividends or
optional cash payments in shares of common stotkout payment of any brokerage commissions, feegwice charges. Shares of
common stock purchased under the DRIP will eitheeotiginal issue shares or shares purchased iopthie market by the DRIP administra
First Union National Bank.

From time to time, financial intermediaries may &gg in positioning transactions in order to berfefitn the discount, if any, from the mar
price of the shares of common stock acquired thrdbg reinvestment of dividends under the DRIP hStensactions may cause fluctuations
in the trading volume of our common stock. We resehe right to modify, suspend or terminate pgréiton in the DRIP by otherwise
eligible holders of common stock in order to eliati| practices that are inconsistent with the pepas the DRIP.

Advantagesto Participants

2. What are the options available to a participarihe DRIP?

You may purchase shares of common stock by:

. having the cash dividends on all or part of yshares of common stock automatically reinvested;

. receiving directly, as usual, cash dividendsnifl when declared, on your shares of common stodhkreesting in the DRIP by making
optional cash payments of $25 to $10,000 per manth;

. investing both your cash dividends and your otiacash payments.
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Beneficial owners of common stock whose sharesegyistered in names other than their own also ntiiyauithese options by having the
shares they wish to enroll in the DRIP transfetcetheir own name or arranging for the holder aoréd to join the DRIP on such beneficial
owners' behalf.

3. What are the advantages of the DRIP?

Participants do not pay any brokerage commissiees, or service charges in connection with purchaseer the DRIP. However, if shares
are registered in the name of a nominee or brekeh nominee or broker may charge a commissioaeorHull investment of dividends is
possible under the DRIP because the DRIP pernaitsiéms of shares, as well as whole shares, tatihased and credited to your account.
Regular statements of account provide simplifiexbre keeping. In addition, the free custodial ssiprovided in connection with the DRIP
serve to protect against loss, theft or destruatiorertificates.

We may, but are not obligated to, offer up to adi%sount on shares of common stock purchased witlvested cash dividends. We may
modify or discontinue the discount, if any, witlspect to shares purchased directly from us or frarties other than us, at any time and
without notice. We will not determine the purchasiee of shares that you purchase with reinveststi cividends under the DRIP until the
applicable dividend payment date. As a result, wdlinot know the actual price per share or numtifeshares that you will purchase in the
DRIP until that date.

Administration
4. Who administers the DRIP?

First Union National Bank, or such other bank astrcompany as we may from time to time designafeRIP administrator, administers the
DRIP for participants, keeping records, sendintest@nts of account to participants and performithgioduties relating to the DRIP. Shares
of common stock purchased under the DRIP are hetidoDRIP administrator as agent for you and egéstered in the name of the DRIP
administrator or its nominee, unless and until y@guest that a stock certificate for your sharesfiged as described in Question 17, or
otherwise terminate your participation in the DRHPdescribed in Question 20.

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

Any person or entity currently a registered holofieour common stock is eligible to participate i@ DRIP. In order to be eligible to
participate, beneficial owners of shares of comstogk whose shares are registered in names otlethkir own (for example, shares
registered in the name of a broker, bank nomindeustee) must either have the shares they wishitaoll in the DRIP transferred to their o
names or arrange for the holder of record to joeDRIP.

The right to participate in the DRIP is not tramaf#e to another person apart from a transfer@iithiderlying shares of common stock. We
may, for any reason or no reason, decide not ¢evajbu to participate in the DRIP even if you othise qualify for participation in the DRI
For example, some stockholders may be residerjtsisflictions in which we determine that it may betlegally or economically practical to
offer our stock under the DRIP. We may precludé&mys of those jurisdictions from participatingtive DRIP.

We also may limit participation by some stockhotdier order to maintain our tax-advantaged statusREIT. In order for us to maintain our
qualification as a REIT, not more than 50% in vadfieur outstanding stock may be owned, directljndirectly, by five or fewer individual
as determined under the Internal Revenue Code. ®Wetenminate your participation in the DRIP if yqarticipation would violate
restrictions contained in our amended and resttader that are designed to assure compliancethéthestrictions of the Internal Revenue
Code. Our amended and restated charter prohibjtstankholder, directly or indirectly, from beneéitty owning more than 9.8%, in value or
in number, of our outstanding capital stock. If yaitempt to transfer or acquire any shares of apital stock that would result in direct or
indirect ownership of our capital stock in excebthis ownership limit, or if the transfer or acsition would for any other reason result in
disqualification as a REIT, the transfer or acdigsiwill be null and void.

In addition, from time to time, financial intermadies may engage in positioning transactions il benefit from the discount, if any,
from the market price of the shares of common stmtjuired through the reinvestment of dividendsauide DRIP. Such transactions may
cause fluctuations in the trading volume of our own stock. We reserve the right to modify, suspani@rminate participation in the DRIP
by otherwise eligible holders of common stock idearto eliminate practices that are inconsistettt tie purposes of the DRIP.

6. How do | participate in the DRIP?

You may join the DRIP by completing and signingaauthorization card and returning it to the DRIP adstrator. When completing the
authorization card, you should be careful to inelydur social security number or taxpayer iderdifien number. Failure to supply this
information will result in backup withholding of 34 of payments owed to you. Once enrolled in theRbu will continue to be enrolled
without further action on your part.



You may change your investment options at any tisneompleting, signing and returning to the DRIPnadstrator a new authorization ca
If your shares are registered in more than one r{@nge joint tenants, trustees, etc.), all regesteowners must sign the authorization card
exactly as their names appear on the account ratist.

Additional authorization cards and additional cgpié this prospectus may be obtained at any timerityen request to the DRIP
administrator at the address set forth in Quegtiabove.

7. When may | join the DRIP?
You may join the DRIP at any time.

If you elect to reinvest your dividends, divideminvestment commences with the first dividend zdidr you join the DRIP, provided that
the DRIP administrator receives an authorizatiodl ¢ar you before the record date for such dividdhglou deliver an authorization card
specifying reinvestment of dividends to the DRIPnadstrator on or after the record date establisbegayment of a particular dividend on
the common stock, reinvestment will commence withdividend payment date following the next reatate.

We typically pay dividends on our common stock dgrihe months of February, May, August and Novemblee payment of dividends in
the future and the amount of dividend paymentanif, will depend upon our financial condition anlbles factors as our board of directors
deems relevant.

See Question 13 below for information concernirgittvestment of optional cash payments.
8. What does the authorization card say about eindd and optional cash payments?

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

Full Dividend Reinvestment. If you check the "HDIvidend Reinvestment” box, it means that you astructing the DRIP administrator to
purchase additional shares of common stock for goaount using:

. cash dividends on all shares of common stoclstexgd in your name;
. cash dividends on all shares of common stockiter@tb your DRIP account; and
. any optional cash payments received from you.

Partial Dividend Reinvestment. If you check thertRaDividend Reinvestment" box, it means that yoa specifying on the authorization
card the number of shares of common stock regsiargour name on which you want cash dividendseaid to you in the usual manne
further means that you are instructing the DRIP iatstrator to purchase additional shares of comstook for your account using all other
cash funds available in your account (includingo#iier cash dividends and optional cash payments).
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Optional Cash Payments Only. If you check the "@ml Cash Payments Only" box, it means that yoursteucting the DRIP administrator
to purchase additional shares of common stockdar nccount using only optional cash payments vedeirom you and cash dividends on
all shares credited to your DRIP account. It furtimeans that cash dividends on shares of commak stgistered in your name, other tha
your DRIP account, are to be paid to you in thealswanner

9. How do | change my investment options?

You may change your investment option at any timseigning a new authorization card and returnirtg the DRIP administrator. A change
in investment option will be effective on the nelitidend payment date if the DRIP administratorerees the authorization card before the
related dividend record date. If the DRIP admimisir receives the authorization card on or afterr#ated dividend record date, the change
will be effective on the dividend payment datedwaling the next record date.

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

You incur no brokerage fees with respect to purebasmder the DRIP, and we pay all other costs wiiridtering the DRIP. If your shares :
registered in the name of a nominee or broker, sachinee or broker may charge a commission orrf@®nnection with purchases under the
DRIP. Any such commissions or fees will be youpressibility. If you request that the DRIP admiragar sell shares credited to your accc
under the DRIP as described in Question 18 below,pay have to pay brokerage commissions and #atestes in connection with such
sale.

Purchases
11. How many shares of common stock will be puredder me under the DRIP?

The number of shares to be purchased for your atemder the DRIP will depend upon the amount afrydividend being reinvested, the
amount of any optional cash payments and the @feepurchase price of the common stock. Your actaueredited with the number of
shares, including fractions computed to three datptaces, equal to the total amount invested hydigided by the applicable purchase
price.

12. At what price and when will common stock beghased under the DRIP?

Shares purchased for your account under the DRIPe&veffective as of the close of business onitlkestment date. The DRIP administrator
will purchase shares directly from us or in theropearket. Each time we make a dividend or othériligion, we will decide how the DRIP
administrator will purchase common stock under@RP. We do not have to provide you with any writtetice about the source of the
common stock to be purchased, but you may obtaiectinformation regarding the source of the comrstock by calling Investor Relatic
at (919) 872-4924.



We may, but are not obligated to, offer up to adi%sount on shares of common stock purchased witivested cash dividends. We may
modify or discontinue the discount, if any, witlspect to shares purchased directly from us or frarties other than us, at any time and
without notice. We will not determine the purchasiee of shares that you purchase with reinvesasti cividends under the DRIP until the
applicable dividend payment date. As a result, wdlinot know the actual price per share or numtifeshares that you will purchase in the
DRIP until that date.

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

. the price per share for shares purchased dirfrothy us will be 95% of the average high and lowe@for the common stock on the New
York Stock Exchange for the ten trading days imraelly preceding the dividend payment date; and

. the price per share for shares purchased inghe market will be 95% of the weighted averagehefactual prices, including any brokerage
commissions, that the DRIP administrator pays loofahe shares of common stock purchased dunmgagplicable period.

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

. the price per share for shares purchased dirfrothy us will be 100% of the average high and lowefor the common stock on the New
York Stock Exchange for the ten trading days imraely preceding the dividend payment date; and

. the price per share for shares purchased ingbe market will be 100% of the weighted averagthefactual prices, including any broker
commissions, that the DRIP administrator pays loofahe shares of common stock purchased dunmgagplicable period.

If we do not elect to sell shares of common stautten the DRIP on a dividend payment date duringraaogth in which we pay a cash
dividend or the last trading day of any month irniehhwe do not pay a cash dividend (each, an "imzest date"), the DRIP administrator will
purchase shares of common stock on such invesutaémin the open market. If the investment dates e fall on a trading day, or the DF
administrator cannot otherwise complete the puehasder the DRIP on such investment date, opeketnpurchases will be made as soon
after the investment date as practicable.

Since purchase prices for the common stock arélestiad on the dates of purchase, you lose anyrdalyes otherwise available from being
able to select the timing of investments. You saetognize that neither we nor the DRIP admiriistrean assure a profit or protect against
a loss on shares of common stock purchased unel@RHP.

13. How are optional cash payments made?

Optional cash payments may be made at any timénavattying amounts of not less than $25 per paymenimore than $10,000 per month.
You may make an optional cash



payment when enrolling in the DRIP by enclosindgiaak (made payable to the DRIP administrator) withauthorization card. Thereatfter,
optional cash payments may be made through thefusgional cash payment forms, which will be sienyou by the DRIP administrator.

In the event a broker, bank nominee or trusteeshpddir shares in the name of a major securitiesgigy, optional cash payments must be
made on a Broker and Nominee Form. The Broker aniiNee Form is the sole means by which a broker baminee or trustee holding
your shares in the name of a major securities depgsnay invest optional cash payments on youralfeln such a case, the broker, b
nominee or trustee must use the Broker and Nontioem for transmitting optional cash payments. Ak&ioand Nominee Form must be
delivered to the DRIP administrator each time &brpbank nominee or trustee transmits optionah gayments on your behalf. Broker and
Nominee Forms will be furnished at any time upoittem request to the DRIP administrat

Optional cash payments will be invested on eitherdividend payment date during any month in whiehpay a cash dividend or the last
trading day of any month in which we do not payaalcdividend (or promptly thereafter, as explaime@Question 12, each an "investment
date"). However, only optional cash payments resebiat least five days prior to the applicable itwesnt date will be invested on such
investment date. Optional cash payments receiva@dfiter will not be invested until the next invaent date. No interest will be paid on
optional cash payments. We therefore suggest tiyapptional cash payments you wish to make bes®eas to reach the DRIP administrator
as close as possible to five days before the imesst date. You do not need to send the same ambumtney each month, and there is no
obligation to make an optional cash payment eachtm@®ptional cash payments will be refunded ifrdten request for a refund is received
by the DRIP administrator no later than two dayerdo the related investment date.

You may participate through the investment of amiacash payments without the necessity of reimvgsiash dividends by checking the
"Optional Cash Payments Only" box on the authoowmatard. However, even if the "Optional Cash Payim®©nly" box is checked, all
dividends payable on shares purchased with optwastl payments and retained in your DRIP accouhb&ireinvested automatically in
additional shares of common stock.

In the event that any check is returned unpaicfgrreason, the DRIP administrator will consider tbquest for investment null and void and
shall immediately remove from your account shafemy, purchased upon credit of such money. ThéFD&RIministrator shall thereupon be
entitled to sell such shares to satisfy uncolleat@dunts. If the net proceeds of the sale of shahes are insufficient to satisfy the balance of
such uncollected amounts, the DRIP administratall §ie entitled to sell such additional shares fgauar account as needed to satisfy the
uncollected balance.



Reportsto Participants
14. What kind of reports will be sent to me?

You will be sent a quarterly statement of your actoThese statements of account will show any dastiends and optional cash payments
received, the number of shares purchased, the ggeqtrice for the shares, the number of DRIP sleglelsfor you by the DRIP administrat
the number of enrolled shares registered in yoorenand an accumulation of the transactions foc#hendar year to date. Quarterly
statements will be mailed as soon as practicalide ahch dividend payment date. These statemeantgar continuing record of the cost of
your purchases and should be retained for incompugposes

In addition, you will receive the most recent presiois constituting the DRIP and copies of the semnemunications sent to every other
holder of shares of common stock, including ounhmeport, proxy statement and income tax inforomafor reporting distributions
(including dividends) paid by us.

Dividends
15. How are dividends credited to my account utideDRIP?

You will receive directly, as usual, cash dividenfiand when declared, on all shares of commookstor which you have directed that
dividends not be reinvested. On all other sharesh dividends will automatically be credited to yaacount and reinvested in additional
shares of common stock. This means that cash dig&will be automatically reinvested on all shaled have been purchased under the
DRIP and credited to your account. However, nod#inids will be earned on such shares purchased theBRIP until the dividend payme
for the first dividend record date that follows tete of purchase of such shares.

16. Will | be credited with dividends on fractiookshares?

Yes. Account balances will be computed to threendalcplaces and dividends will be paid on the fiawl shares.
Certificatesfor Shares

17. Will certificates be issued for shares of commtock purchased under the DRIP?

Unless you request otherwise, certificates forehaf common stock purchased under the DRIP wilbedssued. Shares will be held in the
name of the DRIP administrator or its nominee. hmber of shares credited to your account undeDfi® will be shown on your
statement of account. Certificates for any numlbevtmle shares credited to an account under thePDiRll be issued upon your written
request. The remaining whole shares and fractibebares, if any, will continue to be credited tauy account. If you request the DRIP
administrator to issue a certificate in your najgresenting all of the shares in your DRIP accogou,will be deemed to have terminated
your participation in the DRIP (as described in §iomn 20). Certificates for fractional shares wiilit be issued under any circumstan
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Sale or Other Disposition of DRIP Shares
18. How may | sell, pledge or assign shares hetderDRIP?

If you desire to sell shares of common stock inny@RIP account, you must request that certificbdesuch shares be issued in your nam
as an alternative, you may request the DRIP adirdmis to sell whole shares credited to your actomder the DRIP. If you request that the
DRIP administrator sell shares credited to your BRtcount, the DRIP administrator will use its kefkirts to make the sale in the open
market within 10 trading days after receipt of Written request, and you will receive the proceeftthe sale minus any brokerage
commissions, transaction fees and transfer taxes.d6 not have the authority or power to directdhte or sale price at which the common
stock may be sold by the DRIP administrator untir alternative.

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

If you wish to sell some or all of your shareshe DRIP, you should be aware of the risk that teepf the common stock may decrease
between the time that you determine to sell sharee DRIP and the time that the sale is compléléds risk is borne solely by you. No
check for the proceeds of such sale will be majieor to the settlement of funds from the brokerfige through which shares in the DRIP
are sold. Settlement is normally three business détgr the sale of the shares.

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

You may not pledge or assign shares credited tRBP@ccount. Any such purported pledge or assighmgibe void. If you want to pledge
or assign any shares, you must request that dicateifor such shares be issued in your name.

Withdrawal of Sharesin DRIP Accounts
19. How may | withdraw shares from my DRIP account?

You may at any time withdraw all or any portiontieé full shares of common stock held in your actoAmrequest for withdrawal should be
in writing and sent to the DRIP administrator. @edtes for the full shares so withdrawn will lssiied in your name and mailed to you. Any
fractional share interest will be liquidated anchack for the market value of the fractional shaterest (without deducting any expense or
commission) will be mailed to you. See QuestiorathBve for a discussion of how you may sell sharg®ur DRIP account through the
DRIP administrator rather than first withdrawingasds from the DRIP and then selling them on thenaparket through a broker.
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Termination of Participation
20. When and how may | terminate my participatiothie DRIP?

You may terminate your participation in the DRIPgrgviding written notice to the DRIP administraté/hen you terminate your
participation in the DRIP (or upon our terminatiofithe DRIP), certificates for whole shares in yaacount under the DRIP are issued and a
cash payment is made for any fraction of a shaseigi account. If you wish to terminate your pgstition in the DRIP, you should contact
the DRIP administrator and inquire as to what t@atien fees, if any, apply to such a termination.

If the written termination notice is received by thRIP administrator before the record date foivaldnd during any month in which we pay
a cash dividend, the termination will be duly presed and such dividend will not be reinvested eméxt dividend payment date. Any
written notice of termination received after a demd record date will not be effective until dividis for such record date have been invested
and the shares have been allocated to the accbtime tespective participant. After such divideads invested and allocated to your account,
termination requests will be processed. Allocatiorasy take up to two weeks after dividend paymeeitiiér the DRIP administrator nor we
are responsible for losses during such periods. datipnal cash payment received by the DRIP adnatis prior to the receipt of a
termination notice will be invested in shares ahooon stock unless you expressly request in writirgg the optional cash payment be
returned and the DRIP administrator receives yaittenm request two days before the applicable imiest date.

A participant may re-enroll in the DRIP at any tilmesubmitting an authorization card as descrimeQuestion 6.
21. May | terminate the reinvestment of dividendssbares held in my name and still remain in théH?R

No. If you terminate the reinvestment of dividempdsd on shares registered in your name, you witldemed to have terminated yt
participation in the DRIP as described in Ques#6n

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

Our distributions to stockholders constitute divids for federal income tax purposes up to the amafuour positive current and accumula
earnings and profits and, to that extent, will &eable as ordinary income (unless designated amkggpin dividend pursuant to applicable
IRS rules). To the extent that we make a distrdrutn excess of such earnings and profits, theilligton will be treated first as a tax-free
return of capital, reducing the tax basis in yoummon stock, and then the distribution in excessuch basis will be taxable as a gain
realized from the sale of your common stock. Thesme tax consequences will apply where your digiohs are used to purchase additional
common
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stock pursuant to the DRIP. Therefore, cash distions reinvested under the DRIP, plus any purchésmunt (the excess of the fair market
value of the shares on the date such shares wgu&ed over the amount of such reinvested cashilalisions), will be taxed as outlined
above. In addition, the amount of any brokerager@sions, markips and other fees or expenses incurred by us unbghalf in connectic
with purchases on the open market, whether asasiad distributions or optional cash payments, wide considered to be taxed as
outlined above.

Distributions paid to corporate stockholders, idahg amounts taxable as dividends to corporat&kbtmders, will not be eligible for the
corporate dividends-received deduction under agbleIRS provisions.

Your tax basis in additional shares of common samxuired under the DRIP will be equal to the amadityour reinvested cash distributions
plus any purchase discount you received on thessharrchased with such reinvested cash distritgitidour tax basis in additional shares of
common stock acquired under the DRIP with opti@aah payments will be equal to the amount of sytioal cash payments. Your hold
period for shares of common stock acquired withwested distributions generally will commence om dlay after the dividend payment date.
If, however, the shares are acquired with opti@aah payments or are purchased with reinvestedatids in the open market, the holding
period will commence on the day after the dateustpase.

You will not realize any taxable income upon theeipt of a certificate for full shares creditedytur account. However, you will recognize
gain or loss when you sell or exchange sharesuweddiom the DRIP or when a fractional share irgeigliquidated. Such gain or loss will
equal the difference between the amount that yoeive for such fractional share interest or sudreshand the tax basis therefor.

In the case of participating stockholders whoséddivds are subject to withholding of federal incdme dividends will be reinvested less the
amount of tax required to be withheld.

The above is intended only as a general discusdithe current federal income tax consequence icgzation in the DRIP. You should
consult your own tax advisers regarding the fedandl state income tax consequences (includingffeete of any changes in law) of your
individual participation in the DRIP.

Other Information
23. What happens when | sell or transfer all ofshares registered in my name other than shares timel DRIP?

If you dispose of all of the shares of common stagkistered in your name other than shares purdifaseour account under the DRIP, the
DRIP administrator, until it is otherwise instrudtevill continue to reinvest the dividends on thergs of common stock in your DRIP
account. In the event of your death or incapatiity,personal representative of your estate mayigiedthie DRIP administrator with a written
request of withdrawal of
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your DRIP shares. We reserve the right not to eshany additional dividends if you have only afi@nal share of stock credited to yc
account under the DRIP on the record date for ash dividend on the common stock. If we exercigeright, you will receive a cash
adjustment representing the fractional share atabh payment for the dividend. The cash paymerthfofractional share will be based on
closing price of the common stock on the New Yaitc® Exchange on the date on which we exerciserithtis.

24. What happens in the event of a stock dividstatk split or rights offering?

Any shares representing stock dividends (payabt®inmon stock) or stock splits distributed by usbares of common stock credited to
your account under the DRIP will be added to yaunoaint. Shares representing stock dividends paydbér than in common stock on she

of common stock credited to your account undeiiRéP shall be paid to the DRIP administrator, whstiall distribute the shares in
accordance with the interests of participants mDRIP. Shares representing stock dividends or sipdires distributed on shares registered in
your name will be mailed directly to you in the samanner as to stockholders who are not particigati the DRIP

If we make available rights or warrants to purchedditional shares or other securities, such rightsarrants will be made available to you
based on the number of shares (including fractishate interests to the extent practicable) hejadur account on the record date established
for determining the stockholders entitled to sughts or warrants.

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

All shares in a DRIP account will be added to tharss registered in your name on our stockholdmrds and you will receive one proxy for
all such shares. This proxy will be voted as yaedior you may vote all shares in person at thekéiolders' meeting.

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

Neither we nor the DRIP administrator will be lialibr any act done in good faith or for any godthfamission to act, including, witho
limitation, any claims of liability arising out @f failure to terminate your account upon your deatadjudicated incompetency prior to the
receipt of notice in writing of such death or adgaded incompetency, the prices at which sharepaehased for your account, the times
when purchases are made or fluctuations in the ehagdue of the common stock. Neither we nor thé®&Iministrator have any duties,
responsibilities or liabilities except those exgigset forth in the DRIP.

You should recognize that neither we nor the DRIRiaistrator can assure a profit or protect agdosst on the shares purchased under the
DRIP.

27. May the DRIP be changed or discontinued?

Although the DRIP is intended to continue indeBhit we reserve the right to suspend or termirtegelXRIP at any time. We also reserve the
right to make modifications to the DRIP. Noticesoich suspension, termination or modification willdent to all participants.
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We intend to use our best efforts to maintain tifecéveness of the registration statement filethvthe SEC covering the offer and sale of
common stock under the DRIP. However, we have tigatipn to offer, issue or sell common stock unter DRIP if, at the time of the offi
issuance or sale, such registration statement &rfp reason not effective. Also, we may electtoaiffer or sell common stock under the
DRIP to stockholders residing in any jurisdictianfareign country where, in our judgment, the burde expense of compliance with
applicable blue sky or securities laws makes stife or sale there impracticable or inadvisableamy of these circumstances, dividends, if
and when declared, will be paid in the usual maaneérany optional cash payments received from yitlbb& returned to you.

Resale Restrictions
28. Are there any restrictions on the resale ofroom stock acquired under the DRIP?

Employees who are not our affiliates are free tbateany time the common stock acquired unde@RéP. Employees who are our affiliates,
as that term is defined in Rule 405 under the S@esiAct, may not publicly re-offer shares acqditender the DRIP except pursuant to Rule
144 under the Securities Act. Rule 405 definesffiliate as a person who directly, or indirectlydligh one or more intermediaries, controls,
is controlled by or is under common control with Directors and some of our executive officers mayur affiliates under this definition.

Directors and some of our executive officers pgoéiting in the DRIP are also subject to the repgrbbligation of Section 16(a) and the
short-swing profit recovery provisions of Sectid() of the Exchange Act with respect to purchagdébe common stock made under the
DRIP with optional cash payments. Although sucleators and officers are not subject to the shaittg profit recovery provisions of Sect
16(b) of the Exchange Act with respect to purchasemmmon stock made under the DRIP with reinveedigidends, such purchases mus
disclosed on annual reports filed pursuant to 8actb(a) of the Exchange Act.
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USE OF PROCEEDS

The DRIP will raise additional capital for us tetbxtent that the DRIP purchases newly-issued stidirgommon stock from us (rather than
acquiring shares in the open market). We do nowtkife number of shares of common stock that wilindtely be purchased pursuant to the
DRIP, or the prices at which the shares will bechased. We intend to use the net proceeds, iffemy, the sale of common stock for
repayment of indebtedness, investments in asset&jng capital and general corporate purposes. iRgridose uses, we may temporarily
invest the net proceeds in short-term investmemtsistent with our investment policies.

EXPERTS

Our consolidated financial statements, incorporateulthis prospectus by reference from our AnriRegport on Form 10-K for the year ended
December 31, 1999, have been audited by Ernst &y dlP, independent auditors, as set forth in thegorts thereon included therein and
incorporated herein by reference. Such financakstents are incorporated herein by referencdiance upon such reports given upon the
authority of such firm as experts in accounting anditing.

LEGAL MATTERS
The validity of the shares of common stock offelnedeby has been passed upon for us by Alston & [Bifél Raleigh, North Carolina.
WHERE YOU CAN FIND MORE INFORMATION

We are subject to the information requirementdeffExchange Act and therefore file reports, praayesnents and other information with the
SEC. Such reports, proxy statements and othemir#tion may be inspected and copied, at prescrifed rat the public reference facilities
the SEC at 450 Fifth Street, N.W., Washington, 28049, Room 1024, and at the SEC's New York regiofiice at Seven World Trade
Center, New York, New York, 10048 and at the SEiEago regional office at Citicorp Center, 500 Madison Street, Chicago, lllinois
60661. Such information, when available, also mapbcessed through the SEC's electronic data geghanalysis and retrieval system
("EDGAR") via electronic means, including the SERMne page on the Internet (http://www.sec.govaddition, our common stock is list
on the New York Stock Exchange, and similar infaiioracan be inspected and copied at the officdk@New York Stock Exchange, 20
Broad Street, New York, New York 10005.

We have filed with the SEC a registration stateneenfForm S-3 under the Securities Act with respethe common stock offered by this
prospectus. This prospectus, which constitutestagbéhe registration statement, does not corallinf the information set forth in the
registration statement and in its exhibits and dales. For further information,

14



we refer you to such registration statement, exhind schedules. The registration statement mayspected without charge at, or copies
obtained upon payment of prescribed fees fromStBE and its regional offices at the locations tisibove. Any statements contained in this
prospectus concerning a provision of any documenhat necessarily complete, and, in each instapéerence is made to the copy of such
document filed as an exhibit to the registrati@atesnent or otherwise filed with the SEC. Each statement is qualified in its entirety by
such reference.

The following documents filed by us with the SEGquant to the Exchange Act are incorporated hdrgireference and made a part hereof:
. Our annual report on Form 10-K for the year endedember 31, 1999 (as amended on Form 10-K/A @iletlay 19, 2000);

. Our quarterly reports on Form 10-Q for the quarended March 31, 2000, June 30, 2000 and Septe3@b2000;

. Our current report on Form 8-K, dated February2®90; and

. The description of our common stock includedun kegistration statement on Form 8-A, dated May1B®4.

All documents that we file with the SEC pursuan$txtions 13(a) and 13(c) of the Exchange Act awyddafinitive proxy statements so filed
pursuant to

Section 14 of the Exchange Act and any reportd filersuant to Section 15(d) of the Exchange Aerdfte date of this prospectus and prior
to the termination of this offering of our commdock will be deemed to be incorporated by refera@ntethis prospectus and to be a part
hereof from the date of filing of such documentayAtatement contained herein or in a documentjpurated by reference herein shall be
deemed to be modified or superseded for the puspafsinis prospectus to the extent that a stateawmtained herein or in any other
subsequently filed document, as the case may hehwaliso is or is deemed to be incorporated byreefe herein modifies or supersedes
earlier statement. Any such statements modifieslperseded shall not be deemed, except as so atbdifsuperseded, 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 eactsperto whom a copy of this prospectus is
delivered upon written or oral request. Requestsilshbe made to: Highwoods Properties, Inc., InmeRelations, 3100 Smoketree Court,
Suite 600, Raleigh, North Carolina 27604.
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You should rely only on the information containadhis document or to which we have referred yoe. Wdve not authorized anyone to

provide you with information that is different. Thidormation in this prospectus may only be acai@t the date of this prospectus. This
prospectus may be used only where it is legal ltdiszse securities.
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