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EXPLANATORY NOTE

This amendment to our 2007 Annual Report on ForaKlitially fled on March 3, 2008, is being filetbr the sole purpose
correcting an inadvertetypographical error that resulted in the omissibthe appropriate conformed signatures of Deldtt€ouche LLP o
the Report of Independent Registered Public AcdognEirm contained in Item 9A, Controls and Proaedy and in the Consent
Independent Registered Public Accounting Firm féasdExhibit 23.1.

Except as described above, no other changes arg beide to the Annual Report. In order to complthwhe technical requirements
the SECS rules in connection with the filing of this ameddAnnual Report, we are including the complete téxPart 1, Item 9A, Contro
and Procedures. We are also including as exhibitthis amended Annual Report a corrected Consenhddpendent Registered Pu
Accounting Firm (Exhibit 23.1) and updated certitions of our principal executive, financial an@¢@enting officers (Exhibits 31.1, 31.2, 3:
32.1, 32.2 and 32.3).

PART I

ITEM 9A. CONTROLS AND PROCEDURES

GENERAL

The purpose of this section is to discuss the g¥fecess of our disclosure controls and procedanesour internal control over financ
reporting. The statements in this section repregentonclusions of Edward J. Fritsch, our Pregidend Chief Executive Officer, and Terry
Stevens, our Senior Vice President and Chief FilahQfficer.

The CEO and CFO evaluations of our controls andceatares include a review of the controls’ objecivand design, the controls’
implementation by us and the effect of the contorighe information generated for use in this AnrRiport. We seek to identify data ern
control problems or acts of fraud and confirm thppropriate corrective action, including procespriomements, is undertaken. Our coni
and procedures are also evaluated on an ongoiig tbaer through the following:

e activities undertaken and reports issued by emgl®ye our internal audit department;

e quarterly su-certifications by representatives from appropriatisiness and accounting functions to support th®'s and CF(s
evaluations of our controls and procedu

e other personnel in our finance and accounting argdion;
e Mmembers of our internal disclosure committee;
e Mmembers of the audit committee of our Board of Etives.

We do not expect that our controls and proceduitprevent all errors and all fraud. A control 8y, no matter how well conceived i
operated, can provide only reasonable, not absaisgrance that the objectives of the controlesystre met. Further, the design of con
and procedures must reflect the fact that there@seurce constraints, and the benefits of contralst be considered relative to their cc
Because of the inherent limitations in all consgktems, no evaluation of controls can provide labs@ssurance that all control issues
instances of fraud, if any, have been detectedsdliherent limitations include the realities thatgments in decisiomaking can be faul
and that breakdowns can occur because of a simglea mistake. Additionally, controls can be cinevented by the individual acts of sc
persons, by collusion of two or more people, onfanagement override of the control. The desigmgfsystem of controls also is based in
upon certain assumptions about the likelihood tirkievents, and there can be no assurance thateaign will succeed in achieving its ste
goals under all potential future conditions.

MANAGEMENT'S ANNUAL REPORT ON INTERNAL CONTROL OVER  FINANCIAL REPORTING

We are required to establish and maintain intecoatrol over financial reporting designed to pravigtasonable assurance regardin
reliability of financial reporting and the prepacet of financial statements for
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external purposes in accordance with generallymedeaccounting principles. As defined in Rule 138 under the Exchange Act, inter
control over financial reporting includes thoseigies and procedures that:

e pertain to the maintenance of records that in mealsie detail accurately and fairly reflect our sactions and dispositions of assets;

e provide reasonable assurance that transactioneeeoeded as necessary to permit preparation ohdiaa statements in accorda
with generally accepting accounting principles, atha@t receipts and expenditures are being made onhaccordance wi
authorizations of management and directors;

e provide reasonable assurance regarding preventiimely detection of unauthorized acquisition, wselisposition of our assets t
could have a material effect on the financial stegets.

Under the supervision of our CEO and CFO, we cotatl@an evaluation of the effectiveness of our makrcontrol over financi
reporting as of December 31, 2007 based on therieriestablished in Internal Control ategrated Framework issued by the Committe
Sponsoring Organizations of the Treadway Commission

We have concluded that, as of December 31, 2007nternal control over financial reporting wasezffive. Deloitte & Touche LLP, o
independent registered public accounting firm, isased their attestation report, which is inclutbetbw, on the effectiveness of our inte
control over financial reporting as of December 2107.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Highwoods Properties, Inc.
Raleigh, North Carolina

We have audited the internal control over finanegdorting of Highwoods Properties, Inc. (the "Camy") as of December 31, 20
based on the criteria established in Internal @biitegrated Framework issued by the Committee ofnSpong Organizations of t
Treadway Commission. The Company's managemensonsible for maintaining effective internal comweer financial reporting and for
assessment of the effectiveness of internal comvel financial reporting included in the accomgagyManagemens Annual Report ¢
Internal Control over Financial Reporting. Our r@sgibility is to express an opinion on the Compsuiyternal control over financial report
based on our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversight lo@Jnited States). Tho
standards require that we plan and perform thetdadbbtain reasonable assurance about whethectigeinternal control over financ
reporting was maintained in all material respe€sr audit included obtaining an understanding ¢érimal control over financial reportir
evaluating management's assessment, testing ahatng the design and operating effectivenesstafrhal control, and performing such o
procedures as we considered necessary in the @tanoes. We believe that our audit provides a redse basis for our opinion.

A company's internal control over financial repogtiis a process designed by, or under the supenvisf, the company's princij
executive and principal financial officers, or pmrs performing similar functions, and effected W tcompany's board of directc
management, and other personnel to provide reakaaburance regarding the reliability of finanecggorting and the preparation of finan
statements for external purposes in accordance geétierally accepted accounting principles. A comfsamternal control over financ
reporting includes those policies and proceduras (h) pertain to the maintenance of records tinateasonable detail, accurately and f:
reflect the transactions and dispositions of thegetssof the company; (2) provide reasonable asser#imat transactions are recordel
necessary to permit preparation of financial states in accordance with generally accepted acaogirgrinciples, and that receipts
expenditures of the company are being made onlgceordance with authorizations of management arectdirs of the company; a
(3) provide reasonable assurance regarding pr@reatitimely detection of unauthorized acquisitiose, or disposition of the company's as
that could have a material effect on the finansiatements.

Because of the inherent limitations of internal tcohover financial reporting, including the positp of collusion or imprope
management override of controls, material misstatemdue to error or fraud may not be preventedetected on a timely basis. Al
projections of any evaluation of the effectivenesshe internal control over financial reportingftdure periods are subject to the risk tha
controls may become inadequate



because of changes in conditions, or that the degfreompliance with the policies or procedures metgriorate.

In our opinion, Highwoods Properties, Inc., main&l, in all material respects, effective internahtcol over financial reporting as
December 31, 2007, based on the criteria establishidnternal Control-Integrated Framework issued by the Committee of Sponso
Organizations of the Treadway Commission.

We have also audited, in accordance with the stasdaf the Public Company Accounting Oversight BogUnited States), tl
consolidated financial statements and financigkstant schedules as of and for the year ended Omme®d, 2007, of Highwoods Propert
Inc., and our report dated March 2, 2008, expreasaghqualified opinion on those financial statetaemd financial statement schedules.

/s/ Deloitte & Touche LLP

Raleigh, North Carolina
March 2, 2008

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTIN G

In Item 9A of our 2006 Annual Report, our managemeported that the Compayinternal control over financial reporting was
effective as of December 31, 2006 due to materéalkmesses that existed as of such date in th@a@hteontrol environment associated with
accounting for real estate assets. In 2007, weldeed and implemented remediation plans to imprthee internal control environme
associated with the material weaknesses that exist@f December 31, 2006. First, we converted fasupplemental software package, w
had been used for tracking detailed fixed asseatrdscand for calculating depreciation, to the dethfixed asset and depreciation mor
contained within and integrated to our general éedzackage. This conversion eliminated the needdoncile the supplemental system tc
general ledger, enhanced the effectiveness of ouent fixed asset account reconciliations, andvadd for the development and use
additional integrity reports to analyze our fixezbet and related depreciation accounts. Secontyeg@n using our centralized lease appi!
software to identify and properly account for ahant improvements undertaken by tenants. Thirdjry@emented additional analytis
procedures to reasonably assure that costs rd@ieeprocess building improvements, tenant improvemantsnew development complet
costs are identified and properly accrued in oursctidated financial statements on a timely baSaurth, we set up an internal stee
committee and hired an outside consultant to etalaar current use of the jatwst module within our general ledger package. Assalt, wi
designed and are implementing improved proceduresii use of the software to track the percentdg®mpletion of jobs that are in proce
Fifth, we developed and are implementing a plange our centralized invoice approval software tcess all invoices related to jmeces
building improvements, tenant improvements and dewelopment completion costs. Sixth, we createdrecibr of SOX Compliance positic
which was filled in November 2007, to oversee aurent project to develop and implement a Compaide policy and procedures manual
use by our divisional and accounting staff to reaswdy assure consistent and appropriate assesamdnapplication of generally accef
accounting principles. Seventh, we hired a ChiefdAmting Officer who started with the Company inglist 2007. As a result of the foregc
activities, the material weaknesses that existeaf Becember 31, 2006 were determined to have randiated as of December 31, 2007.

DISCLOSURE CONTROLS AND PROCEDURES

SEC rules also require us to maintain disclosungtrots and procedures that are designed to ensateitfformation required to
disclosed in our annual and periodic reports fileith the SEC is recorded, processed, summarizedrepolted within the time perio
specified in the SEC's rules and forms. As defiiredRule 13a15(e) under the Exchange Act, disclosure contral$ procedures incluc
without limitation, controls and procedures desi@jt@ ensure that information required to be disatioy us is accumulated and communic
to our management, including our CEO and CFO, lmnatimely decisions regarding required discloser CEO and CFO believe that
disclosure controls and procedures were effectivheaend of the period covered by this Annual Repo



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report tc
signed on its behalf by the undersigned, theredalp authorized, in the City of Raleigh, State afrtth Carolina, on March 4, 2008.

HIGHWOODSPROPERTIESINC.

By: /sl EDWARD J.FRITSCH
Edward J. Fritsch
President and Chief Executive Officer

By: /sI TERRY L. STEVENS
Terry L. Stevens
Senior Vice President and Chief Financial Officer

By: /s/DANIEL L. CLEMMENS

Daniel L. Clemmens
Vice President and Chief Accounting Officer




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference iniReggion Statements No. 333-38878, 333-12117, 3859 and 333-55901 on Form S-8 of
our report relating to the consolidated financtatements and financial statement schedules ofwtigds Properties, Inc. (the “Company”),
dated March 2, 2008 (which report expresses analifigal opinion and includes an explanatory parpgreelating to the Company’s change in
its method of accounting for share-based paymeffestive January 1, 2006, to conform to Statenoéinancial Accounting Standards No.
123(R), Share-Based Payment, and the Company’gehiarits method of accounting for joint ventureective January 1, 2006, to conform
to Emerging Issues Task Force Issue No. 04-5, Béénrg Whether a General Partner or the GenerahPar as a Group, Controls a Limited
Partnership or Similar Entity When the Limited Pars Have Certain Rights) and our report relatinthe effectiveness of the Company’s
internal control over financial reporting, appearin this Annual Report on Form 10-K of Highwoodwegerties, Inc. for the year ended
December 31, 2007.

/s/ Deloitte & Touche LLP

Raleigh, North Carolina
March 2, 2008



Exhibit 32.1

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT

In connection with the amended Annual Report ofhidigods Properties, Inc. (the “Company”) on FormKL@er the period ende
December 31, 2007 as filed with the Securities Bxchange Commission on the date hereof (the “R&partEdward J. Fritsch, President :

Chief Executive Officer of the Company, certify,rpuant to 18 U.S.C. § 1350, as adopted pursugh®@b of the Sarbane3xley Act of 200z
that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; and

2) The information contained in the Report fairly grets, in all material respects, the financial ctodiand results of operations of
Company.

/sl EDWARD J.FRITSCH

Edward J. Fritsch

President and Chief Executive Offic
March 4, 200¢




Exhibit 31.%

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT

I, Daniel L. Clemmens, certify that:

1.

| have reviewed this amended Annual Report on Fti-K of Highwoods Properties, Inc

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or om#itéde a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, négadisg with respect to t
period covered by this repo

3.

4.

5.

Intentionally omitted

The Registrar's other certifying officers and | are responsilde éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢t)) and internal control over financial repogtias defined in Exchange Act RL
13&-15(f) and 15-15(f)) for the Registrant and ha\

(@)

(b)

(©)

(d)

designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

designed such internal control over financial réipgr or caused such internal control over finahoggporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atarece with generally accepted accounting princjj

evaluated the effectiveness of the Regis’s disclosure controls and procedures and presénmtéds report our conclusio
about the effectiveness of the disclosure contot$ procedures, as of the end of the period coveyetis report based on st
evaluation; ant

disclosed in this report any change in the Regi$ainternal control over financial reporting thatcooed during th
Registrant’'s most recent fiscal quarter (the Reggls fourth fiscal quarter in the case of an annupbm® that has materia
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrar's other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobmiver financie
reporting, to the Registrant’s auditors and the iAR@bmmittee of the Registrast’Board of Directors (or persons performing
equivalent functions)

(@)

(b)

all significant deficiencies and material weaknsasigethe design or operation of internal controéiofinancial reporting whic
are reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refioaincial information
and

any fraud, whether or not material, that involvesnagement or other employees who have a significdétin the Registra’s
internal control over financial reportin

Date: March 4, 2008

/s/DANIEL L. CLEMMENS

Daniel L. Clemmen
Vice President and Chief Accounting Offic

* Paragraph 3, omitted here, is included in Exh8iit3 to the Annual Report on Form KOfiled by Highwoods Properties, Inc. on Marcl

2008.



Exhibit 31.2

CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT

I, Terry L. Stevens, certify that:

1.

| have reviewed this amended Annual Report on Fti-K of Highwoods Properties, Inc

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or om#itéde a material fact necessar
make the statements made, in light of the circunt&ts under which such statements were made, négadisg with respect to t
period covered by this repo

3.

4.

5.

Intentionally omitted

The Registrar's other certifying officers and | are responsilde éstablishing and maintaining disclosure contesid procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢t)) and internal control over financial repogtias defined in Exchange Act RL
13&-15(f) and 15-15(f)) for the Registrant and ha\

(a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under ¢

(b)

(©)

(d)

supervision, to ensure that material informatidatieg to the Registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

designed such internal control over financial réipgr or caused such internal control over finahoggporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atarece with generally accepted accounting princjj

evaluated the effectiveness of the Regis’s disclosure controls and procedures and presénmtéds report our conclusio
about the effectiveness of the disclosure contot$ procedures, as of the end of the period coveyetis report based on st
evaluation; ant

disclosed in this report any change in the Regi$ainternal control over financial reporting thatcooed during th
Registrant’'s most recent fiscal quarter (the Reggls fourth fiscal quarter in the case of an annupbm® that has materia
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

The Registrar's other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobmiver financie
reporting, to the Registrant’s auditors and the iAR@bmmittee of the Registrast’Board of Directors (or persons performing
equivalent functions)

(@)

(b)

all significant deficiencies and material weaknsasigethe design or operation of internal controéiofinancial reporting whic
are reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refioaincial information
and

any fraud, whether or not material, that involvesnagement or other employees who have a significdétin the Registra’s
internal control over financial reportin

Date: March 4, 2008

/sITERRY L. STEVENS

Terry L. Steven:
Senior Vice President and Chief Financial Offi

* Paragraph 3, omitted here, is included in Exh8iit2 to the Annual Report on Form KOfiled by Highwoods Properties, Inc. on Marcl

2008.



Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT

I, Edward J. Fritsch, certify that:
1. | have reviewed this amended Annual Report on Fit-K of Highwoods Properties, Inc

2. Based on my knowledge, this report does not comtajnuntrue statement of a material fact or om#itéde a material fact necessar
make the statements made, in light of the circunt&s under which such statements were made, ntgagisg with respect to t
period covered by this repo

3. Intentionally omitted

4. The Registrans other certifying officers and | are responsilde dstablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15¢)) and internal control over financial repogtifas defined in Exchange Act Rt
13&-15(f) and 15-15(f)) for the Registrant and ha\

(a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurée tdesigned under ¢
supervision, to ensure that material informatidatieg to the Registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this report is beingpared

(b) designed such internal control over financial répgr or caused such internal control over finahoggporting to be design
under our supervision, to provide reasonable asseraegarding the reliability of financial repodirand the preparation
financial statements for external purposes in atarece with generally accepted accounting princjj

(c) evaluated the effectiveness of the Registedisclosure controls and procedures and presentdds report our conclusio
about the effectiveness of the disclosure contot$ procedures, as of the end of the period coveyetis report based on st
evaluation; ant

(d) disclosed in this report any change in the Regit's internal control over financial reporting thatcooed during th
Registrant’'s most recent fiscal quarter (the Reayigls fourth fiscal quarter in the case of an annupbm® that has materia
affected, or is reasonably likely to materiallyeaff, the Registra’s internal control over financial reporting; &

5. The Registrans other certifying officers and | have disclosedsdd on our most recent evaluation of internalrobmiver financie
reporting, to the Registrant’s auditors and the iAR@bmmittee of the Registrast’Board of Directors (or persons performing
equivalent functions)

(a) all significant deficiencies and material weaknesisethe design or operation of internal controémofinancial reporting whic
are reasonably likely to adversely affect the Regid’s ability to record, process, summarize and refioaincial information
and

(b) any fraud, whether or not material, that involvesnagement or other employees who have a significdatin the Registrarg’
internal control over financial reportin

Date: March 4, 2008

/sl EDWARD J.FRITSCH
Edward J. Fritsch
President and Chief Executive Offic

* Paragraph 3, omitted here, is included in Exh8ditl to the Annual Report on Form KOfiled by Highwoods Properties, Inc. on Marct
2008.



Exhibit 32.2

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT

In connection with the amended Annual Report ofhidigods Properties, Inc. (the “Company”) on FormKL@er the period ende
December 31, 2007 as filed with the Securities Brchange Commission on the date hereof (the “R8pdrtTerry L. Stevens, Senior Vi
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. § 1350, as adbptgrsuant to § 906 of the Sarbai@@dey
Act of 2002, that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; and

2) The information contained in the Report fairly grets, in all material respects, the financial ctodiand results of operations of
Company.

/sI TERRY L. STEVENS

Terry L. Stevens

Senior Vice President and Chief Financial Offi
March 4, 200¢




Exhibit 32.¢

CERTIFICATION PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT

In connection with the amended Annual Report ofhidigods Properties, Inc. (the “Company”) on FormKL@er the period ende
December 31, 2007 as filed with the Securities BRdhange Commission on the date hereof (the “R8pdrtDaniel L. Clemmens, Vit
President and Chief Accounting Officer of the Compacertify, pursuant to 18 U.S.C. § 1350, as aeldgtursuant to § 906 of the Sarbanes-
Oxley Act of 2002, that:

1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; and

2) The information contained in the Report fairly grets, in all material respects, the financial ctodiand results of operations of
Company.

/s/DANIEL L. CLEMMENS

Daniel L. Clemmens

Vice President and Chief Accounting Offic
March 4, 200¢




