Asfiled with the Securities and Exchange Commission on July 10, 2009

Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S8
REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

Highwoods Properties, Inc.

(Exact name of registrant as specified in its cegrt

Maryland 6798

(State or other jurisdiction of (Primary Standard Industrial

incorporation or organization) Classification Code Number)
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604
(919) 872-4924
(Address, including zip code, and telephone nunibeluding area code, of the registrant’s principatecutive offices)

HIGHWOODSPROPERTIES, INC. 2009 LONG-TERM EQUITY INCENTIVE PLAN
(Full Title of the Plan)

Jeffrey D. Miller, Esqg.
Vice President, General Counsel and Secretary
Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604
(919) 872-4924
(Name, address, including zip code and telephomebeu, including area code, of agent for service)

56-1871668

(I.R.S. employer
identification number)

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting comp&se the definitions of “large accelerated filer,”

“accelerated filer” and “smaller reporting compariy'Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filex] Accelerated fileOd Non-accelerated filer (do not check if a smaller rejpgrcompany 0

CALCULATION OF REGISTRATION FEE

Smaller reporting compard

Proposed Maximum Offering Proposed
-Jl-'glgngsai::treI:Ie? Amount To Be Registered (@) Price Per Share @ Maximum Aggr egate Offering Amount of
€9 Price @ Registration Fee @
Common Stock 3,000,0003) $20.46 $61,380,000 $3,426

1) Pursuant to Rule 416(a) of the Securities Act 83,%s amended, this Registration Statement sisalicaver additional shares of common stock whiely ilecome issuable by reason of any stock
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EXPLANATORY NOTE

This Registration Statement on Form S-8 is filedHighwoods Properties, Inc. (the “Company”) relgtin 3,000,000 shares of our common
stock to be offered and sold under the Companyd®2®ng-Term Equity Incentive Plan (the “Plan”).iJiRegistration Statement on Form S-8 is also
being filed by the Plan with respect to an indeteate amount of interests in the Plan.

Effective January 1, 2009, the Company adoptedBtant of Financial Accounting Standards (SFAS) Nafhcontrolling Interests in
Consolidated Financial Statements — an amendmexPBfNo. 51 (SFAS 160), as described more fullilote 1 to the unaudited interim consolidated
financial statements included in the Company’s @ubrReport on Form 10-Q for the quarter endedd1e81, 2009. The adoption of SFAS 160 did not
have a material impact on the Company’s finanaaldition, results of operations or cash flows. Heareit did impact the presentation and disclosire
noncontrolling interests in the Company’s consdbddinancial statements. As a result of the rgteative presentation and disclosure requirements of
SFAS 160, the Company will be required to reflbet thange in presentation and disclosure for aibgde presented in future filings.

The principal effect on the prior year balance sheelated to the adoption of SFAS 160 is summedraefollows (in thousands):

December 31,

2008 2007
Total Stockholders’ Equity, as previously reported $ 1,099,89. $ 1,022,03
Adjustment ton na-controlling interest in the Operating Partners (45,643) (55,901)
Reclassification of non-controlling interests imsolidated affiliates 6,176 6,804

Total Stockholders’ Equity, as adjusted $ 1,060,42. $ 972,93€

SFAS 160 also requires that net income be adjustéttlude the net income attributable to the nontwlling interests. Thus, after adoption
of SFAS 160, net income will increase by $3.6 millfor 2008, $6.4 million for 2007 and $3.8 millifor 2006, and net income available for common
stockholders will be equal to net income as preslipveported prior to the adoption of SFAS 160.

PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

(a) The documents constituting Part | of this Regton Statement will be sent or given to parigifs in the Plan as specified by Rule 428(b)
(1) under the Securities Act of 1933, as amendwal ‘@ecurities Act”).

(b) Upon written or oral request, the Company wpithvide, without charge, the documents incorporatedeference in ltem 3 of Part Il of this
Registration Statement. The documents are incorpaiay reference in the Section 10(a) prospectis.dompany will also provide, without charge, u
written or oral request, other documents requiceblet delivered to employees pursuant to Rule 42&®juests for the above-mentioned information
should be directed to Jeffrey D. Miller at the altdr and telephone number on the cover of this Ratis Statement.

PART Il
INFORMATION REQUIRED IN REGISTRATION STATEMENT
Item 3. Incor poration of Documents by Reference

The following documents filed by the Company witle tSecurities and Exchange Commission pursuahet8eécurities Exchange Act of
1934, as amended (the “Exchange Act”) are incotpdrherein by reference and are deemed to be agawf from the date of the filing of such
documents:

(1) The Company’s Annual Report on Form 10-K far ylear ended December 31, 2008;
(2) The Company’s Quarterly Report on Form 10-Qtlf@r quarter ended March 31, 2009;




(3) The Company’s Current Reports on Form 8-K dafegt 13, 2009, May 27, 2009 and June 19, 2009;

(4) The description of the Company’s common stamktained in the Company'’s registration statemerff@m 8-A dated May 16, 1994,
including all amendments or reports filed for thegose of updating such description; and

(5) All documents subsequently filed by the Comppaysuant to Sections 13(a), 13(c), 14 and 15(dh@Exchange Act prior to the filing of
a posteffective amendment to this Registration Statertteattindicates that all securities offered haventsad or that deregisters all securities that ia
unsold.

Any statement contained in a document incorporateteemed incorporated herein by reference shalkleened to be modified or superseded
for the purpose of this Registration Statemenhéoextent that a statement contained herein anyrsabsequently filed document which also is, or is
deemed to be, incorporated herein by referencefiesdir supersedes such statement. Any such statesmenodified or superseded shall not be deemed,
except as so modified or superseded, to consttpit of this Registration Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.

Certain legal matters with respect to the validitghe common stock registered hereby have beesedagon for the Company by Jeffrey D.
Miller, Vice President, General Counsel and Secyeththe Company. Mr. Miller is employed by ther@pany, is eligible to participate in the Plan from
time to time and owns or has rights to acquireggregate of less than 0.1% of the Company’s comstack.

Item 6. Indemnification of Directors and Officers.

The Company'’s officers and directors are and vélirdemnified against certain liabilities in accamde with the Maryland General
Corporation Law, the charter and bylaws of the Canypand the partnership agreement of the OperRtmmership. The charter requires the Company to
indemnify its directors and officers to the fullestent permitted from time to time by the MarylaBdneral Corporation Law. The Maryland General
Corporation Law permits a corporation to indemriigydirectors and officers, among others, agaunginents, penalties, fines, settlements and rebiona
expenses actually incurred by them in connectiah amy proceeding to which they may be made a firtyeason of their service in those or other
capacities unless it is established that the actission of the director or officer was mater@ttie matter giving rise to the proceeding and was
committed in bad faith or was the result of actwel deliberate dishonesty, or the director or eff@ctually received an improper personal benefit i
money, property or services, or in the case ofaimginal proceeding, the director or officer hadsenable cause to believe that the act or omissémn
unlawful.

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

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to dinegtofficers or persons controlling the Company
pursuant to the foregoing provisions, the Compaasy/theen informed that in the opinion of the SEGisndemnification is against public policy as
expressed in the Securities Act and is therefoemnforceable.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
Ex. Description
4 Form of certificate representing shares of comntooks(filed as part of the Company’s Registratidat&ment on Form S-11 (No. 38952

filed with the SEC on March 28, 1994 and incorpedaterein by reference)




5 Opinion of Counsel

10 Highwoods Properties, Inc. 2009 Long-Term Equityelntive Plan (filed as part of the Company’s CurfReport on Form 8-K dated May 13,
2009 and incorporated herein by reference)

23 Consent of Deloitte & Touche LLP

24 Power of Attorney (included on signature page)

Item 9. Undertakings.
(a) The undersigned Company and the Plan herebgrtakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or égearising after the effective date of the regtsirastatement (or the most recent
post-effective amendment thereof) which, individak in the aggregate, represent a fundamentaigdén the information set forth in the registratio
statement. Notwithstanding the foregoing, any iaseeor decrease in the volume of securities offéfélde total dollar value of securities offeredwd
not exceed that which was registered) and any tderifrom the low or high and of the estimated nmaxin offering range may be reflected in the form of
prospectus filed with the Securities and Exchangm@ission pursuant to Rule 424(b) if, in the aggtegthe changes in volume and price represent no
more than 20 percent change in the maximum aggrexfering price set forth in the “Calculation oéistration Fee” table in the effective registratio
statement; and

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

provided, however, that paragraphs (a)(l)(i) and)(@) above do not apply if the information reiged to be included in a post-effective amendment b
those paragraphs is contained in periodic repoets ¥ith or furnished to the Securities and ExadmCommission by the Company pursuant to Sectit
or Section 15(d) of the Exchange Act that are ipocaited by reference in the registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-péfective amendment shall be
deemed to be a new registration statement rel&titige securities offered therein, and the offephguch securities at that time shall be deemdsktthe
initial bona fideoffering thereof.

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

(b) The undersigned Company and the Plan herebgrtaic that, for purposes of determining any ligbiinder the Securities Act of 1933,
each filing of the Company’s annual report pursuargection 13(a) or Section 15(d) of the Exchafige(and, where applicable, each filing of an
employee benefit plan’s annual report pursuantetin 15(d) of the Exchange Act) that is incorpedaby reference in the registration statement sleal
deemed to be a new registration statement rel&titige securities offered therein, and the offephguch securities at that time shall be deemdsktthe
initial bona fideoffering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be perditb directors, officers and controlling
persons of the Company pursuant to Item 6 of this I, or otherwise, the Company and the Plan heeen advised that in the opinion of the Securities
and Exchange Commission such indemnification isrsg@ublic policy as expressed in the Securities @ 1933 and is, therefore, unenforceable. In the
event that a claim for indemnification against slighilities (other than the payment by the Compahgxpenses incurred or paid by a director, offae
controlling person of the Company in the successéfiénse of any action, suit or proceeding) isrésdéoy such director, officer or controlling pemsa
connection with the securities being registered,Gompany will, unless in the opinion of its courtee matter has been settled by controlling prenogd
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agapublic policy as expressed in the Securitiesdict
1933 and will be governed by the final adjudicatafrsuch issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, as amended, the registrant certifiesithets reasonable grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this registration statenoelne signed on its behalf by the undersigned, thece
duly authorized, in the City of Raleigh, State afrth Carolina, on July 10, 2009.

HIGHWOODS PROPERTIES, INC.

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

We, the undersigned officers and directors of Higbds Properties, Inc., hereby severally constiigdeard J. Fritsch, Jeffrey D. Miller or
Terry L. Stevens, and each of them singly, our &me lawful attorneys with full power to them, agmch of them singly, to sign for us and in our ngin
the capacities indicated below, the registratiateshent filed herewith and any and all amendmenssid registration statement, and generally talbdo
such things in our names and in our capacitiedfa®rs and directors to enable Highwoods Propsytiec. to comply with the provisions of the Seties
Act, and all requirements of the SEC, hereby rat@yand confirming our signature as they may baeigby our said attorneys, or any of them, to said
registration statement and any and all amendmbatstb.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this registration statemenbban signed below by the following
persons in the capacities and on the dates indicate

Signature Title Date
/sl O. Temple Sloan, Jr. Chairman of the Board of Directors July 10, 2009
O. Temple Sloan, Jr.
/s/ Edward J. Fritsch President, Chief Executive Officer, and Director July 10, 2009
Edward J. Fritsch
Director
GeneH. Anderson
/s/ Thomas W. Adler Director July 10, 2009
ThomasW. Adler
/s/ David J. Hartzell Director July 10, 2009
David J. Hartzell
/s/ Lawrence S. Kaplan Director July 10, 2009
Lawrence S. Kaplan
/sl Sherry A. Kellett Director July 10, 2009
Sherry A. Kellett
/s/ L. Glenn Orr, Jr. Director July 10, 2009
L. Glenn Orr, Jr.
/sl Terry L. Stevens Senior Vice President and Chief Financial Officer July 10, 2009
Terry L. Stevens
/s/ Daniel L. Clemmens Vice President and Chief Accounting Officer July 10, 2009

Daniel L. Clemmens
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July 10, 2009

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

Ladies and Gentlemen:

This letter is being delivered to Highwoods Proigsitinc., a Maryland corporation (the “Companyfi)connection with its registration
statement on Form S-8, as filed with the Securdisd Exchange Commission (the “Commission”) on lllly2009 (the “Registration Statement”) to
register under the Securities Act of 1933, as areén8,000,000 shares of the Company’s common spackyalue $0.01 per share (the “Shares”), for
issuance and sale by the Company in accordancehétGompany’s 2009 Long-Term Equity Incentive Rizue “Plan”).

In connection therewith, | have examined the odtgnor photostatic or certified copies, of suatores of the Company and of public officials
and such other documents as | have deemed relamentecessary as the basis for the opinions gbtifetow. In my examination, | have assumed the
genuineness of all signatures, the legal capaaniycampetency of all natural persons, the authignt€ all documents submitted to me as originald a
the conformity to original documents of all docurtseesubmitted to me as copies. | have also assuhnatdhere are no agreements or understandings
between or among the Company and any participartteei Plan that would expand, modify or otherwiffech the terms of the Plan or the respective 8
or obligations of the participants thereunder. Bjnd have assumed the accuracy of all other imfation provided to me by the Company during the
course of my investigation, on which | have reliedssuing the opinion expressed below.

Based upon and subject to the assumptions, limitatand qualifications stated herein, | am of thi@ion that the Shares to be issued by the
Company under the Plan have been duly authorizeéddoZompany and, when issued and delivered bZtmepany upon receipt of the consideration
therefor as provided in, and otherwise in accordamith, the Plan and the resolutions of the Comjsabgard of directors authorizing the adoptionta t
Plan and the registration of the Shares, such Shetkbe validly issued, fully paid and non-assgss.

My opinion set forth above is subject to the follogrgeneral qualifications and assumptions:
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1. The foregoing opinion is rendered as of the datedfel assume no obligation to update or supplédrtienopinion if any laws change after the
date hereof or if any facts or circumstances canmut attention after the date hereof that miglaingfe the opinion.

2. | have made no investigation as to, and | expresgpinion concerning, any laws other than the Margl General Corporation Law, applicable
provisions of the Constitution of the State of Mand and reported judicial decisions interpreting Maryland General Corporation Law and
such applicable provisions of such Constitutiord do not express any opinion herein concerningather laws.

3. Without limiting the effect of the immediately pesting qualification, | express no opinion as to pience with the securities or “blue sky”
laws or principles of conflicts of laws of the %taif Maryland or any other jurisdiction.

4, | assume that the issuance of the Shares, togeitieall outstanding shares of the Company andrafsaiances by the Company, will not ce
the Company to issue shares of common stock inssxafethe number of such shares authorized by timep@ny’s Charter.

5. I assume that none of the Shares will be issuetbiation of Article VI of the Charter.

I consent to the filing of this opinion as an exhib the Registration Statement, and | furtherseom to the use of my name under Item 5 ir
Registration Statement and the prospectus thatsfarpart thereof. In giving this consent, | do thereby admit that | am within the category of pess
whose consent is required under Section 7 of tleer8res Act or the Rules and Regulations of thenBassion.

Very truly yours,
Isl Jeffrey D. Miller

Jeffrey D. Miller
Vice President, General Counsel and Secretary



Exhibit 22
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our remtated February 27, 2009, relating to the financial
statements and financial statement schedules dfvittigds Properties, Inc. and subsidiaries (the “Camg}), and the effectiveness of the Company’s
internal control over financial reporting, appegrin the Annual Report on Form 10-K of the Comp#&amthe year ended December 31, 2008.

/s/ Deloitte & Touche LLP

Raleigh, North Carolina
July 10, 2009



