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CALCULATION OF REGISTRATION FEE

Amount To Be Proposed Maximum Proposed Maximum Amount of Registration
Title of Securities To Be Registered Registered @ Offering Price Per Share ® Aggregate Offering Price ® Fee®
Common Stock 3,000,000 $42.57 $127,710,000 $14,839.90

(1) Pursuant to Rule 416(a) of the Securities Act d3l%s amended, this Registration Statement slsallcver additional shares of common stock whicy frecom
issuable by reason of any stock split, stock divitjeecapitalization or other similar transactiffieeed without consideration which results in acrease in the number

Highwoods Properties, Inc.’s shares of outstandorgmon stock.

(2) Estimated solely for purposes of calculating thgsteation fee pursuant to Rule 457(c) and (h)hef $ecurities Act of 1933. The proposed maximureroff) price pe
share, proposed maximum aggregate offering pridetlae amount of the registration fee are basedhemverage of the high and low prices of Highwardzperties, Inc

on the New York Stock Exchange on May 11, 2015.

(3) Represents the number of shares of commok,gtac value $0.01 per share, of Highwoods Prapertinc. issuable under the Highwoods Properties,2015 LongFerm
Equity Incentive Plan (the “Plan"ghares of common stock issuable under the Planda@wards of restricted stock and shares of constomk issuable upon exercise

stock options and restricted stock units undeiPlae.




EXPLANATORY NOTE

This Registration Statement on Form S-8 is filedHighwoods Properties, Inc. (the “Company”) relgtio 3,000,000 shares of our
common stock to be offered and sold under the Cagip&015 Long-Term Equity Incentive Plan (the ‘Pla

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

(a) The documents constituting Part | of this Regi®oon Statement will be sent or given to partieits in the Plan as specified by
Rule 428(b)(1) under the Securities Act of 1933amended (the “Securities Act”).

(b) Upon written or oral request, the Company withyide, without charge, the documents incorpor@edeference in Item 3 of P
Il of this Registration Statement. The documengsiacorporated by reference in the Section 10(@3pctus. The Company will also provi
without charge, upon written or oral request, oth@zuments required to be delivered to employeesupnt to Rule 428(b). Requests for the
above-mentioned information should be directeceférdy D. Miller at the address and telephone nunolpethe cover of this Registration
Statement.

PART 11
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 pursuahget&ecurities Exchange
Act of 1934, as amended (the “Exchange Act”) ao®iporated herein by reference and are deemedadqbé hereof from the date of the
filing of such documents:

(1) The Company’s Annual Report on Form 10-K far ylear ended December 31, 2014;

(2) The information specifically incorporated byaence into the 2014 Annual Report on Form 104tfithe Company's Definitive
Proxy Statement on Schedule 14A filed on April G12;

(3) The Company’s Quarterly Report on Form 10-Qtifier quarter ended March 31, 2015;

(4) The Company’s Current Reports on Form 8-K ddtatlary 28, 2015, April 22, 2015 (excluding Iteéfrl and 9.01) and May
13, 2015;

(5) The description of the Company’s common stamktained in the Company’s registration statemerffam 8-A dated May 16,
1994, including all amendments or reports filedtfar purpose of updating such description; and

(6) All documents subsequently filed by the Comppuagsuant to Sections 13(a), 13(c), 14 and 15(theExchange Act prior to tt
filing of a post-effective amendment to this Regisbn Statement that indicates that all securitiésred have been sold or that deregisters all
securities that remain unsold.

As described in Note 14 to the unaudited interimsodidated financial statements included in the Gany’s Quarterly Report on
Form 10-Q for the quarter ended March 31, 2015segment information for the three months endecchiad, 2014 was retrospectively
revised from previously reported amounts to noasaely report the industrial segments as theyongdr meet the definition of an operating
segment in accordance with accounting principlewgdly accepted in the United States of Amerithe amounts related to these
components are now included in the “Other” caption.

Any statement contained in a document incorporateteemed incorporated herein by reference shalklkened to be modified or
superseded for the purpose of this RegistratioteSient to the extent that a statement containeslirher in any subsequently filed document
which also is, or is deemed to be, incorporate@ihdyy reference modifies or supersedes such statieriny such statement so modified or
superseded shall not be deemed, except as so etbdifsuperseded, to constitute a part of thisstegion 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, Senior Vice President, Generalu@sel and Secretary of the Company. Mr. Milleznsployed by the Company, is eligible
to participate in the Plan from time to time andngver has rights to acquire an aggregate of less @il % of the Company’s common stock.

Item 6. Indemnification of Directors and Officers.

The Company'’s officers and directors are and vélirdemnified against certain liabilities in accamnde with the Maryland General
Corporation Law, the charter and bylaws of the Canypand the partnership agreement of the OperR@ntnership. The charter requires the
Company to indemnify its directors and officergtie fullest extent permitted from time to time by tMaryland General Corporation Law.
The Maryland General Corporation Law permits a ocaiion to indemnify its directors and officers,@mg others, against judgments,
penalties, fines, settlements and reasonable ezpamsually incurred by them in connection with anyceeding to which they may be made
a party by reason of their service in those orrotipacities unless it is established that th@aomission of the director or officer was
material to the matter giving rise to the procegdind was committed in bad faith or was the resfudictive and deliberate dishonesty, or the
director or officer actually received an impropergonal benefit in money, property or servicesnhdahe case of any criminal proceeding, the
director or officer had reasonable cause to beliksethe act or omission was unlawful.

The Company also maintains a policy of directord afficers liability insurance covering certaindilities incurred by the
Company’s directors and officers in connection wiita performance of their duties.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dine;tofficers or persons controlling
the Company pursuant to the foregoing provisidms,Gompany has been informed that in the opinich@SEC such indemnification is
against public policy as expressed in the Secarfigt and is therefore unenforceable.

Item 7. Exemption from Registration Claimed.
Not applicable.

Item 8. Exhibits.

Ex. Description

4 Form of certificate representing shares of commstock (filed as part of the Company’s RegistratRiatement on Form 8t (No
33-76952) filed with the SEC on March 28, 1994 axwbrporated herein by reference)

5 Opinion of Counst

10 Highwoods Properties, Inc. 2015 Long-Term Bglitentive Plan (filed as part of the Company’sr€ant Report on Form B-datec
May 13, 2015 and incorporated herein by reference)

23 Consent of Deloitte & Touche LI

24 Power of Attorney (included on signature ps
Item 9. Undertakings.
(a) The undersigned Company and the Plan herebgriakes:
() 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;

(ii) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantdpe information set forth
the registration statement. Notwithstanding thedoing, any increase or decrease in the volumeaifriies offered (if the total dollar value
of securities offered would not exceed that whiaswegistered) and any deviation from the low ghland of the estimated maximum
offering range may be reflected in the form of pecus filed with the Securities and Exchange Caaion pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price




represent no more than 20 percent change in themaaxaggregate offering price set forth in the ‘@gdhtion of Registration Fee” table in
the effective registration statement; and

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

provided, however, that paragraphs (a)(1)(i) andl)(@) above do not apply if the information reiged to be included in a post-effective
amendment by those paragraphs is contained indienieports filed with or furnished to the Secastiand Exchange Commission by the
Company pursuant to Section 13 or Section 15(the@Exchange Act that are incorporated by referémtiee registration statement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initilona fideoffering thereof.

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

(b) The undersigned Company and the Plan herebgrtaiek that, for purposes of determining any ligbiinder the Securities Act
of 1933, each filing of the Company’s annual repaontsuant to Section 13(a) or Section 15(d) ofetkehange Act (and, where applicable,
each filing of an employee benefit plan’s annugbré pursuant to Section 15(d) of the Exchange #a) is incorporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to benitialibona fideoffering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the Company pursuant to I6ai this Part I, or otherwise, the Company amelRlan have been advised that in the
opinion of the Securities and Exchange Commissimt $ndemnification is against public policy as egsed in the Securities Act of 1933
and is, therefore, unenforceable. In the eventahdaim for indemnification against such liabégi(other than the payment by the Company
of expenses incurred or paid by a director, offmecontrolling person of the Company in the susfidsiefense of any action, suit or
proceeding) is asserted by such director, officaromtrolling person in connection with the sedgasitbeing registered, the Company will,
unless in the opinion of its counsel the matterlieen settled by controlling precedent, submit ¢owart of appropriate jurisdiction the
guestion whether such indemnification by it is agapublic policy as expressed in the Securitiesofhd 933 and will be governed by the fi
adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithets reasonable grounds to bel
that it meets all of the requirements for filing Borm S-8 and has duly caused this registratidersiant to be signed on its behalf by the
undersigned, thereunto duly authorized, in the GitRaleigh, State of North Carolina, on May 13120

Highwoods Properties, Inc.

By: /s/ Edward J. Fritsch
Edward J. Fritsch
President and Chief Executive Officer

We, the undersigned officers and directors of Higbds Properties, Inc., hereby severally constideward J. Fritsch, Jeffrey D.
Miller or Mark F. Mulhern, and each of them singbyr true and lawful attorneys with full power teet, and each of them singly, to sign for
us and in our names in the capacities indicateaiehe registration statement filed herewith ang and all amendments to said registration
statement, and generally to do all such thingsumnames and in our capacities as officers andtire to enable Highwoods Properties, Inc.
to comply with the provisions of the Securities Aand all requirements of the SEC, hereby ratifyang confirming our signature as they r
be signed by our said attorneys, or any of thersatd registration statement and any and all amentshereto.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed below by the
following persons in the capacities and on thesiatdicated.

Signature Title Date

/sl O. Temple Sloan, Jr. Chairman of the Board of Directors May 1612
O. Temple Sloan, Jr.

/s/ Edward J. Fritsch President, Chief Executive Officer and Director May 13, 2015
Edward J. Fritsch

/sl Charles A. Anderson Director May 13, 2015
Charles A. Anderson

/sl Gene H. Anderson Director May 13, 2015
GeneH. Anderson

/sl Carlos E. Evans Director May 13, 2015
CarlosE. Evans

/s/ David J. Hartzell Director May 13, 2015
David J. Hartzell

/sl Sherry A. Kellett Director May 13, 2015
Sherry A. Kellett

/s/ Mark F. Mulhern Senior Vice President and Chief Financial Office May 13, 2015
Mark F. Mulhern

/s/ Daniel L. Clemmens Vice President and Chief Accounting Officer May 13, 2015

Daniel L. Clemmens






Exhibit 5

wiHighwoods

P R O P E R T I E S

May 13, 2015

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

Ladies and Gentlemen:

This letter is being delivered to Highwoods Projesitinc., a Maryland corporation (the “Companyri),
connection with its registration statement on F&48, as filed with the Securities and Exchange C@sion (the
“Commission”) on May 13, 2015 (the “Registratioratgéiment”) to register under the Securities Act283, as
amended, 3,000,000 shares of the Company’s comtook, par value $0.01 per share (the “Shardef)issuance ar
sale by the Company in accordance with the Comga215 Long-Term Equity Incentive Plan (the “Plan”)

In connection therewith, | have examined the oatgnor photostatic or certified copies, of suatords of the
Company and of public officials and such other doents as | have deemed relevant and necessarg bhadis for the
opinions set forth below. In my examination, | hassumed the genuineness of all signatures, taédapgacity and
competency of all natural persons, the authentaitgll documents submitted to me as originals tliedconformity to
original documents of all documents submitted toameopies. | have also assumed that there argraeraents or
understandings between or among the Company angaatigipants in the Plan that would expand, modify
otherwise affect the terms of the Plan or the retsgerights or obligations of the participantsrédwender. Finally, |
have assumed the accuracy of all other informaironided to me by the Company during the coursayf
investigation, on which I have relied in issuing thpinion expressed below.

Based upon and subject to the assumptions, limitatand qualifications stated herein, | am of ghi@ion that
the Shares to be issued by the Company under émehave been duly authorized by the Company andnuasued
and delivered by the Company upon receipt of thmesicieration therefor as provided in, and otherwissccordance
with, the Plan and the resolutions of the Compahgard of directors authorizing the adoption of Et@n and the
registration of the Shares, such Shares will bellyalksued, fully paid and non-assessable.

3100 Smoketree Court, Suite 600, Raleigh, NC 2781El:
Phone: 919.872.4924 Fax: 919.876.2448
www.highwoods.com Listed: New York Stock Exchand#iw




Securities and Exchange Commission
May 13, 2015
Page 2

5.

My opinion set forth above is subject to the foliogvgeneral qualifications and assumptions:

The foregoing opinion is rendered as of the thatreof. | assume no obligation to update or supeht the
opinion if any laws change after the date hereaf any facts or circumstances come to our attenditber the
date hereof that might change the opinion.

| have made no investigation as to, and | esppr® opinion concerning, any laws other than theyMnd
General Corporation Law, applicable provisionshaf Constitution of the State of Maryland and regubrt
judicial decisions interpreting the Maryland Gehé&arporation Law and such applicable provisionswh
Constitution, and | do not express any opinion imecencerning any other laws.

Without limiting the effect of the immediatglyeceding qualification, | express no opinion asdmpliance
with the securities or “blue sky” laws or principlef conflicts of laws of the State of Marylandamy other
jurisdiction.

| assume that the issuance of the Shareshiegetith all outstanding shares of the Companyathdr
issuances by the Company, will not cause the Confmaissue shares of common stock in excess of the
number of such shares authorized by the Comparestér.

| assume that none of the Shares will be issuetlation of Article VI of the Charte

| consent to the filing of this opinion as an exhib the Registration Statement, and | furthersamnt to the use

of my name under Item 5 in the Registration Statgraad the prospectus that forms a part theregjiving this
consent, | do not thereby admit that | am withia tategory of persons whose consent is requiredri®etction 7 of
the Securities Act or the Rules and Regulatiorth®@fCommission.

Very truly yours,
/sl Jeffrey D. Miller

Jeffrey D. Miller
Senior Vice President, General Counsel and Segretar



Exhibit 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our repettging to the consolidated financial
statements of Highwoods Properties, Inc. and sidigd (the “Company”) (which report expresses aqualified opinion and includes an
explanatory paragraph regarding the Company’s &lopf the new accounting standard for reportirggdntinued operations) and the
effectiveness of the Company’s internal controlrdirancial reporting dated February 10, 2015, apipg in the Annual Report on Form 10-
K of the Company for the year ended December 31420

/sl Deloitte & Touche LLP

Raleigh, North Carolina
May 13, 2015



