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HIGHWOODS PROPERTIES, INC. [GRAPHIC LOGO APPEARS HERE]

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be held on June 2, 1999

You are cordially invited to attend the 1999 anmaakting of stockholders of Highwoods Propertias, to be held on Wednesday, June 2,
1999, at 11:00
a.m., at the Raleigh Marriott Crabtree Valley, 4808rriott Drive, Raleigh, North Carolina, for thellowing purposes:

1. To elect four directors;

2. To ratify the appointment of Ernst & Young LLP iadependent auditors of Highwoods for the 199&4i year; and

3. To transact such other business as may propentg before such meeting or any adjournments thereo

Only stockholders of record at the close of busirmsApril 6, 1999 will be entitled to vote at tieeting or any adjournments thereof.

IF YOU ARE UNABLE TO BE PRESENT AT THE MEETING INEERSON, PLEASE SIGN AND DATE THE ENCLOSED PROXY,
WHICH IS BEING SOLICITED BY THE BOARD OF DIRECTOR®ND RETURN IT PROMPTLY IN THE ENCLOSED ENVELOPE.

BY ORDER OF THE BOARD OF DIRECTORS

EDWARD J. FRITSCH
Executive Vice President, Chief
Operating Officer
and Secretar



HIGHWOODS PROPERTIES, INC.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

ToBeHed On June 2, 1999

This proxy statement is furnished to stockholdéndighwoods Properties, Inc., a Maryland corponatim connection with the solicitation of
proxies for use at the 1999 annual meeting of $tolclers of Highwoods to be held on Wednesday, 2ui€99, at 11:00 a.m., at the Raleigh
Marriott Crabtree Valley, 4500 Marriott Drive, Ragh, North Carolina, for the purposes set fortlthia notice of meeting. This solicitation is
made on behalf of the Board of Directors of Highd®.o

Holders of record of shares of common stock of Mighds as of the close of business on the recor] daril 6, 1999, are entitled to receive
notice of, and to vote at, the meeting. The outitancommon stock constitutes the only class ofisées entitled to vote at the meeting, and
each share of common stock entitles the holdeetfi¢o one vote. At the close of business on Aril999, there were 61,628,377 shares of
common stock issued and outstanding.

Shares represented by proxies in the form enclassdch proxies are properly executed and retuaratnot revoked, will be voted as
specified. Where no specification is made on a g@ngpexecuted and returned form of proxy, the sharé be voted FOR the election of all
nominees for director, FOR the proposal to ratify &ppointment of Ernst & Young LLP as independemitors and FOR authorization of
proxy to vote upon such other business as may gsopeme before the meeting or any adjournmenteetife To be voted, proxies must be
filed with the secretary of Highwoods prior to ttlese of voting at the meeting. Proxies may be kedat any time before exercise thereo
filing a notice of such revocation or a later dapedxy with the secretary of Highwoods or by votingperson at the meeting.

Proposal One, the election of certain directorslighwoods, requires the vote of a plurality of@lthe votes cast at the meeting provided
a quorum is present. For purposes of the elecfialirectors, abstentions will not be counted agsatast and will have no effect on the result
of the vote, although they will count toward thegegnce of a quorum.

Proposal Two, ratification of the appointment oh&r& Young LLP, requires the affirmative vote ofrajority of the votes cast on the
proposal provided that a quorum is present. Fopgees of the vote on Proposal Two, abstentionsnetlbe counted as votes cast and will
have no effect on the result of the vote, althotigly will count toward the presence of a quorum.

Highwoods' 1998 Annual Report has been mailed thihproxy statement. This proxy statement, thenfof proxy and the 1998 Annual
Report were mailed to stockholders on or about Bla}999. The principal executive offices of Highwisare located at 3100 Smoketree
Court, Suite 600, Raleigh, North Carolina 27604.

PROPOSAL ONE:
ELECTION OF DIRECTORS
Board of Directors

The directors of Highwoods are divided into thréesses, with approximately one-third of the direstelected by the stockholders annually.
Thomas W. Adler, Kay Nichols Callison and Willard &imith Jr., whose terms of office expire at thestimgy, have been nominated for
election at the meeting as directors for three-ye@ms, to hold office until the 2002 annual megtiri stockholders and until their successors
are elected and qualified. William E. Graham,@hose term of office also expires at the meetiag, teen nominated for election at the
meeting as a director for a one-year term, to béfide until the 2000 annual meeting of stockhotdand until his successor is elected and
qualified.

The Board of Directors of Highwoods recommendste WOR Messrs. Adler, Graham and Smith and Msidgoallas directors to hold office
until the expiration of the terms for which thewbaeen nominated and until their successors aoteel and qualified. Should any one or
more of these nhominees become unable to serveajoreason, the Board of
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Directors may designate substitute nominees, irchivbivent the person named in the enclosed proxyeti for the election of such
substitute nominee or nominees, or may reduceuh#ar of directors on the Board of Directors.

Nominees for Election to Term Expiring 2002

Thomas W. Adler, 58, has been a director of Hightgosince its initial public offering in June 1994¢. Adler is managing partner of
NewGar, Ltd. in Cleveland, Ohio. Mr. Adler has sahfive years as a member of the executive comendttel board of governors of t
National Association of Real Estate Investment T&usnd he was national president in 1990 of theeBpof Industrial and Office Realtor
Mr. Adler formerly served on the board of directofghe National Association of Realtors and thardoof governors of the American
Society of Real Estate Counselors.

Kay Nichols Callison, 55, has been a director ajhivoods since its merger with J.C. Nichols Companjuly 1998. Ms. Callison previously
served as a director of J.C. Nichols Company sif®&2. For more than five years, Ms. Callison hamnkegtive in charitable activities in the
Kansas City metropolitan area.

Willard H. Smith Jr., 62, has been a director afiivoods since April 1996. Mr. Smith previously sahas a managing director of Merrill
Lynch from 1983 to 1995. Mr. Smith is a memberhaf boards of directors of Cohen & Steers Realty&h&ohen & Steers Realty Income
Fund, Cohen & Steers Special Equity Fund, Inc.,eDof Steers Total Return Realty Fund, Cohen & Stéguity Income Fund, Essex
Property Trust, Inc., Realty Income Corporation §itlis Lease Financial Corporation.

Nominees for Election to Term Expiring 2000

William E. Graham, Jr., 69, has been a directddighwoods since its initial public offering. Mr. &ram is a lawyer in private practice with
the firm of Hunton & Williams. Before joining Hunto& Williams on January 1, 1994, Mr. Graham wasvibairman of Carolina Power &
Light Company and had previously served as its ggmmeunsel. Mr. Graham is a former member of thart of directors of Carolina Power
& Light Company and currently serves as chairmathefRaleigh board of directors of BankAmerica Caip also serves on the board of
trustees of BB&T Mutual Funds Group.

Incumbent Directors-- Term Expiring 1999

Stephen Timko, 70, has been a director of Highwainlse February 1995. Mr. Timko has been servingeasurer of Beaunit Corporation, a
real estate investment company, since 1983. Hedrasd as associate vice president of financialraffor Temple University and chief
financial officer and executive vice presidentiofihce and administration for Beaunit Corporatidn. Timko will retire from the Board of
Directors at the meeting.

Incumbent Directors -- Term Expiring 2000

Gene H. Anderson, 53, has been a director andrsein® president of Highwoods since its combinatiath Anderson Properties, Inc. in
February 1997. Mr. Anderson previously served asigdent of Anderson Properties, Inc. since 1978.Mderson is an officer and former
director of the National Association of Industrgadd Office Properties.

Ronald P. Gibson, 54, has been president, chiefutixe officer and a director of Highwoods sincefitst election of officers in March 1994.
Mr. Gibson is a founder of Highwoods' predecesseryed as its president since its incorporatiol®®2 and served as its managing partner
since its formation in 1978. Mr. Gibson is a memisethe Society of Industrial and Office Realtorglas a director of Capital Associated
Industries.

O. Temple Sloan, Jr., 60, is chairman of the Badrirectors, a position he has held since Marc®lMr. Sloan is a founder of the
predecessor of Highwoods. He has been chairmanctaetiexecutive officer of General Parts, Inc. aianwide distributor of automobile
replacement parts, since its founding in 1961. $4oan is a director of BankAmerica Corp. and Sowutlgguipment Company and is a trus
of St. Andrews College.

John L. Turner, 52, has been vice chairman of thar@® of Directors and chief investment officer a§hlvoods since its combination with
Forsyth Partners in February 1995. Mr. Turner amfied the predecessor of Forsyth Partners in 18d@Served as its chairman of the board
of directors and chief executive officer prior toning Highwoods. Mr. Turner is active in severa@dmont Triad economic development and
business recruiting organizations. Mr. Turner séree the University of North Carolina board of tass and on the Winston-Salem board of
directors of BankAmerica Corp.



Incumbent Directors -- Term Expiring 2001

James R. Heistand, 47, has been a senior vicaprasf Highwoods since its merger with Associd@egbital Properties, Inc. in October
1997. On April 30, 1999, Mr. Heistand resigned m&®ecutive officer of Highwoods in order to pursiker interests but will remain as a
director and serve as a consultant to Highwoods Héistand has been a director of Highwoods sinag 1898. Mr. Heistand previously
served as chairman of Associated Capital Propeitiesfrom 1989 to 1997.

L. Glenn Orr, Jr., 59, has been a director of Higbds since February 1995. Mr. Orr has been presatahchief executive officer of Orr
Management Company, which provides investment lpan&nd consulting services for middle market congmrsince 1995. Mr. Orr is a
director of BB&T Financial and was chairman of theard of directors, president and chief executifieer of Southern National Corporation
from 1990 until its merger with Branch Banking &uBt in 1995. Mr. Orr is a member of the boardsimdalors of Ladd Furniture Company
and The Polymer Group. Mr. Orr previously servegm@sident and chief executive officer of ForsymB and Trust Co., president of
Community Bank in Greenville, S.C. and presidenthefNorth Carolina Bankers Association. He isuatee of Wake Forest University.

Committees of the Board of Directors; Meetings

The Board of Directors has established an auditnaitt®e that currently consists of Messrs. Grahamittsand Timko. The audit committee
makes recommendations concerning the engagemerdegendent public accountants, reviews with tidefrendent public accountants the
plans and results of the audit engagement, apppnedsssional services provided by the indepenpehlic accountants, reviews the
independence of the independent public accountemitsiders the range of audit and non-audit fedsewviews the adequacy of Highwoods'
internal accounting controls. During 1998, the aadimmittee held four meetings.

The Board of Directors has established an execotivepensation committee to determine compensatioHifjhwoods' executive officers
and to implement Highwoods' Amended and Restat®d Sock Option Plan (the "Stock Option Plan"). Teenpensation committee
consists of Messrs. Adler, Graham, Orr and Sloamirg 1998, the compensation committee held fivetings.

The Board of Directors has established an investm@emmittee consisting of Messrs. Adler, Gibsonistéad, Sloan and Turner. The
investment committee oversees the acquisition, dewelopment and asset disposition process. Thetimant committee generally meets
weekly to review new opportunities and to make farrecommendations to the Board of Directors camogrsuch opportunities.

The Board of Directors has established an executivemittee consisting of Messrs. Adler, Gibson,dtheid, Orr, Sloan and Turner. The
executive committee meets on call by the chairnfaheoBoard of Directors during the intervals betweneetings of the full Board of
Directors and may exercise all of the powers ofbard of Directors, subject to the limitations iosped by applicable law, the bylaws or the
Board of Directors.

The Board of Directors held four meetings in 1998.
Compensation of Directors

Highwoods pays directors who are not employeesighfitoods fees for their services as directors. mpfi998, non-employee directors
received annual compensation of $15,000 plus aff$&,250 (plus out-of-pocket expenses) for attewmdan person at each meeting of the
Board of Directors, $500 for each committee meetitignded and $250 or $400 for each telephone ngeetithe Board of Directors or a
committee. The annual compensation amount for mopl@yee directors has been increased to $18,0@0tafé January 1, 1999. In addition,
non-employee directors on the investment committeeivedean additional annual retainer of $30,000 ab@®®0 per day for property visits
1998. Upon becoming a director of Highwoods, eamtr-@mployee director received options to purch&@0D shares of common stock at an
exercise price equal to the fair market value @endaite of grant. Non-employee directors are algibé for discretionary awards of stock
options and may elect to receive a portion of thetiminer and meeting fees in the form of stockomst Officers of Highwoods who are
directors are not paid any director fees.



EXECUTIVE COMPENSATION

The following table sets forth certain informatiooncerning the compensation of the Chief Execufiffecer and the four other most highly
compensated executive officers of Highwoods (tharttdd Executive Officers") for the year ended Deam®i, 1998:

Summary Compensation Table

Annual Conpensation Securities
---------------------- Under | yi ng Al O her

Nanme and Principal Position Year Sal ary Bonus( 1) Options(#)(2) Conpensation(3)
Ronal d P. G bson 1998 $347, 352 $437, 500 30, 000 $4, 446
President and Chief Executive O ficer 1997 $285, 551 $375, 000 350, 000 $4, 750

1996 $205, 000 $268, 750 20, 000 $4, 750
John L. Turner 1998 $240, 134 $312, 500 -- $4, 800
Chi ef Investnment O ficer 1997 $199, 836 $250, 000 210, 000 $4, 750

1996 $161, 250 $206, 250 -- $4, 750
Edward J. Fritsch 1998 $264, 839 $343, 750 30, 000 $4, 770
Executive Vice President, Chief 1997 $177, 262 $200, 000 100, 000 $4, 750
Operating Officer and Secretary 1996 $142, 500 $150, 000 10, 000 $4, 750
James R Hei stand 1998 $206, 585 $350, 000 30, 000 $2, 782
Seni or Vice President 1997 $ 49,692 $ 47,500 75, 000 $1, 538

1996 -- -- -- --
Carman J. Liuzzo 1998 $216, 189 $275, 000 30, 000 $4, 800
Vi ce President, Chief Financial 1997 $170, 168 $200, 000 220, 000 $4, 750
O ficer and Treasurer 1996 $122, 500 $ 68, 500 10, 000 $4, 750

(1) Includes amounts earned in the indicated pehiatiwere paid in the following year. Twenty percef the bonus was in the form of units
of phantom stock. The Named Executive Officers veeeglited with a specified number of units of plaamistock equal to such number of
shares of common stock as could be purchased Withd the employee's cash bonus. Five years frend#ite of the phantom stock grant,
the Named Executive Officers will receive the vatii@ share of common stock for each unit of phanstock and an additional amount e«

to the value of the dividends paid during the peigo the corresponding common stock assuming didideinvestment. Payouts with respect
to phantom stock grants may be made in sharesnofmom stock or cash or both. If a Named Executiviic®f leaves Highwoods' employ for
any reason (other than death, disability or nomatlement) prior to the end of the five-year pdriall phantom stock awards will be
forfeited.

(2) Options include incentive stock options andaqualified stock options. Options have varying vagtchedules of no less than four years
beginning with the date of grant. Amounts showrude options granted during the indicated periothwwespect to the prior year's
performance.

(3) Represents amounts contributed by Highwoodeutiae Salary Deferral and Profit Sharing Plan.
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The following table sets forth certain informatiaith respect to options granted in 1998 to the NaiEeecutive Officers:

Option Grantsin 1998

Per cent of Potential Realizable

Nurmber of Total Options Annual Rates of

Securities Ganted to Exerci se Stock Price Appreciation

Under | yi ng Enpl oyees Price Expiration for Option Term (2)
Nanme Options (1) in 1998 Per Share Dat e 5% 10%
Ronald P. Gbson .......... 30, 000 4. 1% $ 31.06 July 27, 2008 $586, 004 $1, 485, 049
John L. Turner ............ -- -- -- -- -- --
Edward J. Fritsch ......... 30, 000 4. 1% $ 31.06 July 27, 2008 $586, 004 $1, 485, 049
James R Heistand ......... 30, 000 4. 1% $ 31.06 July 27, 2008 $586, 004 $1, 485, 049
Carman J. Liuzzo .......... 30, 000 4. 1% $ 31.06 July 27, 2008 $586, 004 $1, 485, 049

(1) Options granted in 1998 were based on 1990paence. Options granted in 1998 generally vest afeur-year period beginning with
the date of grant.

(2) Realizable values have been reduced by theh@e option exercise price that each optioneebwillequired to pay to Highwoods in or
to exercise the options.

The following table sets forth certain informatiaith respect to options held by the Named Execubificers as of December 31, 1998:

Disposition of Optionsin 1998/1998 Y ear -End Option Values

Shar es Nunber of Securities Val ue of Unexercised
Under | yi ng Under | yi ng Options at I n-t he- Money

Opti ons Val ue 1998 Year-End (1) Options at 1998 Year-End (2)(3)
Nanme Di sposed of Real i zed Exer ci sabl e Unexer ci sabl e Exer ci sabl e Unexer ci sabl e
Ronald P. Gbson .......... -- -- 41, 300 398, 700 $142, 500 $ 47,500
John L. Turner ............ -- -- 28, 800 226, 200 $112, 500 $112, 500
Edward J. Fritsch ......... -- -- 31, 300 138, 700 $106, 875 $ 35,625
James R Heistand ......... -- -- -- 105, 000 -- --
Carman J. Liuzzo .......... -- -- 27,550 257, 450 $ 89, 063 $ 29, 688

(1) Options include incentive stock options andquadified stock options. Options have varying vagtchedules of no less than four years
beginning with the date of grant.

(2) Based on a closing price of $25.75 per shamofmon stock on December 31, 1998.

(3) Up to one-third of the nonqualified stock opogranted to the Named Executive Officers in 1@8Fe accompanied by a dividend
equivalent right (a "DER") pursuant to the 1997f®@nance Award Plan. If the total return on a stefreommon stock exceeds certain
thresholds, the exercise price of such a stoclooptill be reduced by an amount equal to the suallafividends and other distributions that
are made with respect to such a share during tledoeeginning on the date of grant and ending upa@Tcise of such stock option.
Therefore, the exercise price per share of nonfigstock options accompanied by DERs may be laypen exercise, and the potential
realizable value of such options may be higher uparcise, than the amounts set forth in the table.

Employment Contracts and Change-in-Control Arrangements

On April 30, 1999, Mr. Heistand resigned as an atiee officer of Highwoods in order to pursue oth@erests but will remain as a director
and serve as a consultant to Highwoods. Mr. Heiktantered into a ongear consulting agreement pursuant to which Highdgawill pay hinm
$100,000. In addition, Mr. Heistand is restrictedier the terms of his original employment contfemin competing with Highwoods until
October 7, 2001.



Highwoods has entered into a change in controlraohtvith each of Messrs. Gibson, Turner, Fritsoti Biuzzo. The contracts generally
provide that if within three years from the dateaafhange in control (as defined below), the empleyt of Messrs. Gibson, Turner, Fritsct
Liuzzo is terminated without cause, or if they tarate their respective employment (a) at any timealise their responsibilities are changed,
their salaries are reduced or their responsitslitiee diminished, or (b) for any reason during@@elay period beginning on the first
anniversary of the change in control, such terneid&xecutive will be entitled to receive 2.99 tinadsase amount. An executive's base
amount for these purposes is equal to 12 timehitgtest monthly salary paid to the executive duthmtwelve-month period ending prior to
the change of control plus the greater of (1) teyage annual bonus for the preceding three yeg® the last annual bonus paid or payable
to the executive. Additionally, the Stock OptioraRlthe phantom stock plan and the 1997 Performémeed Program provide for the
immediate vesting of all options and benefits uparhange of control. Additionally, the executivél wgceive a lump sum cash payment e

to a stated multiple of the value of all of the extive's unexercised stock options. The multipldise times for Mr. Gibson and two times
Messrs. Turner, Liuzzo and Fritsch. The contrastsedfective until March 31, 2002, and are autooadly extended for one additional year
commencing at March 31, 2000 and each March 3Edfier.

For purposes of the contracts described in thespiiag paragraph, "change in control" generally rsesmy of the following events: (1) the
acquisition by a third party of 20% or more of then outstanding common stock of Highwoods;

(2) individuals who currently constitute the BoaifdDirectors (or individuals who subsequently beecardirector whose election or
nomination was approved by at least a majorityhefdirectors currently constituting the Board ofeBtors) cease for any reason to constitute
a majority of the Board of Directors; (3) approbalHighwoods' stockholders of a reorganization,gaeor consolidation in which

Highwoods is not the surviving entity; or (4) appabby Highwoods' stockholders of a complete liguidn or dissolution of Highwoods or

the sale or other disposition of all or substalytiall of the assets of Highwoods.

Executive Compensation Committee Interlocks and Insider Participation

The executive compensation committee consists a&fskde Adler, Graham, Orr and Sloan. None of the beemof the executive
compensation committee is an employee of HighwobtisSloan is a former officer of the predecesdadtighwoods.

Committee Report on Executive Compensation

The executive compensation committee makes recomiatiens to the Board of Directors regarding comp#ons and benefit policies and
practices and incentive arrangements for execuffieers and key managerial employees of Highwodti® executive compensation
committee also considers and grants awards undesttitk Option Plan. During 1998, the executive pensation committee met five times
to review and evaluate executive compensation anéfit programs.

Executive Officer Compensation Policies. The ex@eutompensation committee's compensation polemiesiesigned to (a) attract and retain
the best individuals critical to the success oftitigods, (b) motivate and reward such individuakellaon corporate, business unit and
individual performance, and (c) align executivesl atockholders' interests through equity-baseentices.

Compensation for executives is based on the foligupirinciples: variable compensation should conepaisignificant part of an executive's
compensation, with the percentage at-risk incrggatrincreased levels of responsibility; employteels ownership aligns the interests of
employees and stockholders; compensation mustrbpetitive with that offered by companies that cotapeith Highwoods for executive
talent; and differences in executive compensatihisvHighwoods should reflect differing levels r@&sponsibility and performance.

A key determinant of overall levels of compensai®the pay practices of public equity real estatestment trusts that have revenues
comparable to Highwoods. This peer group was chbgetighwoods' independent compensation and bec@ifisultants.

There are three components to Highwoods' execativgensation program:
base salary, annual incentive compensation andtknng incentive compensation. The more senior tsition, the greater the portion of
compensation that varies with performance.

Base salaries are set by the executive compensatiomittee and are designed to be competitive thidhpeer group companies described
above. Changes in base salaries are based onghgrpep's practices; Highwoods' performance; thévidual's performance, experience and
responsibility; and increases in cost of livingioesb. The corporate performance
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measures used in determining adjustments to execotiicers' base salaries are the same performaresures used to determine annual and
long-term incentive compensation discussed belageBsalaries are reviewed for adjustment annually.

Highwoods' executive officers participate in a b®puogram whereby the individual executives amgitdk for cash bonuses based on a
percentage of their annual base salary rate dseqgirior December. The bonus percentage is detethtip competitive analysis and the
executive's ability to influence overall performaraf Highwoods. The eligible bonus percentagelacated in part to overall, divisional and
individual performance, in part to the achieven@rindividual goals and in part to discretionanakation by the executive compensation
committee. The executive compensation committesidens growth in funds from operations ("FFO") pkare, the volume and quality of
acquisitions and development, completed financeityidy and other measures in assessing the pegoce of Highwoods. Sixty to seventy-
five percent of the eligible bonus percentage iaral@d upon achievement of 10% FFO growth. Growibeinshare FFO for 1998 was 19%.
For 1999 and subsequent years, the bonus prograimelea revised to include performance measures thidue growth in FFO, such as
operational and peer group performance.

In addition to the cash bonus, and as an incektivetain executive officers, Highwoods' deferrechpensation plan provides for the issue

of phantom stock. Under the deferred compensatam pertain Highwoods employees were credited wisipecified number of units of
phantom stock equal to such number of shares ofrmmstock as could be purchased with 25% of thd@raep's cash bonus. Five years
from the date of the phantom stock grant, employakseceive the value of a share of common stiicleach unit of phantom stock and an
additional amount equal to the value of the divitkepaid during the period on the corresponding comstock assuming dividend
reinvestment. At the discretion of the executivenpensation committee, payouts with respect to mmarstock grants may be made in shares
of common stock or cash or both. If an executiicef leaves Highwoods' employ for any reason (othan death, disability or normal
retirement) prior to the end of the five-year pdriall awards under the deferred compensationpitbe forfeited.

Long-term incentive compensation is also paid eaftirm of stock options granted under the StockddpPlan. The executive compensation
committee believes that grants of stock optiorgnaditockholder value and executive officer intereshe size of previous grants and the
number of shares held by an executive are not derei in determining annual award levels.

Stock options are granted with an exercise priecakm the fair market value per share on the datgant. The options generally vest over a
period of no less than four years beginning withdlate of grant. Options granted to executive®BBlvest ratably over a four-year period
following the date of grant. No stock option awaatle made in the absence of satisfactory performamcich is evaluated by the executive
compensation committee based on the executiva\sdodl contribution to the long-term health andwth of Highwoods.

Section 162(m) of the Internal Revenue Code gelyadahies a deduction for compensation in excegl ahillion paid to certain executive
officers, unless certain performance, disclosuestackholder approval requirements are met. Ogiants and certain other awards under
the Stock Option Plan are intended to qualify asfgpmance-based" compensation not subject to@et62(m) deduction limitation. The
executive compensation committee believes thabatautial portion of compensation awarded undehiipds’' compensation program
would be exempted from the $1 million deductionifation. The executive compensation committee'sqmeintention is to qualify to the
extent reasonable, a substantial portion of eaehuwgive officer's compensation for deductibilityden applicable tax laws.

Chief Executive Officer Compensation. The salargt lmmg-term incentive awards of Highwoods' ChieEEntive Officer, Mr. Ronald P.
Gibson, are determined substantially in conformitth the policies described above for all otheraieve officers of Highwoods. Mr. Gibsc
was paid $347,352 in base salary, $350,000 in icegimtive compensation and 3,398 units of phantimrksvalued at $87,500 in long-term
incentive compensation for 1998. Also, Mr. Gibsaasvgranted 30,000 stock options during 1998 wipeet to 1997 performance.

Executive Compensation Committee

Thomas W. Adler William E. Graham, Jr.

L. Glenn Orr, Jr. O. Temple Sloan, Jr.

The foregoing report should not be deemed incotpdrhy reference by any general statement incotipgrly reference this proxy statement
into any filing under the Securities Act of 1933umder the Securities Exchange Act of 1934, extefite extent that Highwoods specifically
incorporates this information by reference, andlsta otherwise be deemed filed under such Acts.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial owstép of shares of common stock as of December 8 for each person or group known to
Highwoods to be holding more than 5% of the commstock and, as of April 6, 1999, for each directod &lamed Executive Officer and the
directors and executive officers of Highwoods @gaup. The number of shares shown represents theerof shares of common stock the
person beneficially owns plus the number of shdrasmay be issued upon redemption of common paitiginterests (“Common Units") in
Highwoods Realty Limited Partnership (the "Opemtitartnership”), whether or not such Common Unigscarrently redeemable. The
Operating Partnership is controlled by Highwoodgssole general partner. Following the expiratdma contractually imposed lockup
period, the Operating Partnership is obligatecetteem each Common Unit at the request of the htldeeof for the cash value of one share
of common stock or, at Highwoods' option, one sloftedommon stock. Unless otherwise indicated infténotes, the indicated person or
entity has sole voting and investment power wigpeet to the shares of common stock. The numbshiares and Common Units shown are
those "beneficially owned," as determined by tHegwf the SEC, and such information is not necégsadicative of beneficial ownership
for purposes of compliance with the ownership linuhtained in Highwoods' charter or for any othemose.

Nunmber of Shares Per cent of
Name of Beneficial Oaner Beneficially Owmed Al'l Shares (1)
O Tenple Sloan, Jr. (2) .. e e e 547, 899 *
Ronald P. G bson (3)(4) ... e 192, 398 *
Gene H Anderson (5) . ... 622, 285 1. 0%
Edward J. Fritsch (3)(6) . ... 70, 079 *
James R Hei stand (7) ... 1,513, 066 2.4%
Carman J. LiUuzzo (8) ... 34, 638 *
John L. TUrner (9) ...t 484, 741 *
Thomas W Adl er (10) . ... 45, 940 *
Kay Nichols Callison (11) . ... e e 590, 005 1. 0%
WilliamE Gaham Jr. (12) ... e e 25,841 *
L. @enn Or, Jr. (18) .. 14, 000 *
Wilard H Smith Jr. (14) ..o e e 12,500 *
Stephen Tinmko (15) . ... 215, 031 *
Cohen & Steers Capital Managenment, Inc. (16) ............. ... 7,040, 900 11. 8%
Tenpl eton d obal Advisors Linmted and Franklin Resources, Inc. (17) ..... 4, 365, 374 7.3%
Al executive officers and directors as a group (16 persons) ............ 4,411,723 6. 8%

* | ess than 1%

(1) The total number of shares outstanding usealiculating this percentage assumes that noneedttimmon Units, stock options or
warrants held by other persons are exchanged &estof common stock.

(2) Number of shares beneficially owned includeg,285 shares currently issuable upon exercise tidropand 274,990 shares issuable upon
redemption of Common Units.

(3) Messrs. Gibson and Fritsch each own 49.5 st{egpsesenting in the aggregate a 1% economicasteof the Class A (voting) stock of
Highwoods Services, Inc., a subsidiary of the OtiregaPartnership.

(4) Number of shares beneficially owned includegt80 shares currently issuable upon exercise @bmpand 71,872 shares issuable upon
redemption of Common Units.

(5) Number of shares beneficially owned includekb0,shares currently issuable upon exercise obogtnd 609,779 shares issuable upon
redemption of Common Units.

(6) Number of shares beneficially owned include®36 shares currently issuable upon exercise ébrpaind 10,144 shares issuable upon
redemption of Common Units.

(7) Number of shares beneficially owned include®,B34 shares issuable upon exercise of warrant8&8838 shares issuable upon
redemption of Common Units.

(8) Number of shares beneficially owned include288 shares currently issuable upon exercise abmgt

(9) Number of shares beneficially owned include®@8 shares currently issuable upon exercise abrgt35,000 shares issuable upon
exercise of warrants and 399,541 shares issuable ngglemption of Common Units.
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(10) Number of shares beneficially owned includ@gt20 shares currently issuable upon exercise tfrop
(11) Number of shares beneficially owned includg®@ shares currently issuable upon exercise abmgt
(12) Number of shares beneficially owned includeé®21 shares currently issuable upon exercise tidrop
(13) Number of shares beneficially owned includ@®Q0 shares currently issuable upon exercise tidrog
(14) Number of shares beneficially owned includ@®0 shares currently issuable upon exercise abrogt

(15) Number of shares beneficially owned includeég224 shares currently issuable upon exercise tidropand 194,807 shares issuable upon
redemption of Common Units.

(16) Address is 757 Third Avenue, New York, New K&0017. Owner has sole investment power with retsioeall shares and sole voting
power with respect to 6,100,500 shares. Informatiotained from Schedule 13G filed with the SEC.

(17) Address with respect to Templeton Global AdrssLimited is Lyford Cay, P.O. Box N-7759, NassBahamas. Address with respect to
Franklin Resources, Inc. is 777 Mariners IslandIBeard, San Mateo, CA 94404. Templeton Global Adrgd.imited has sole voting and
investment power with respect to 3,569,387 shamsklin Advisers, Inc. has sole voting and investbrpower with respect to 716,600
shares. Templeton Investment Management Limitedsbl@svoting and investment power with respect2®@0 shares. Franklin
Management, Inc. has sole investment power withaetsto 7,387 shares. Information obtained frome8alte 13G filed with the SEC.
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CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

On October 1, 1997, Gateway Holdings LLC, a limiietdility company controlled by Mr. Turner, purcea the Ivy Distribution Center in
Winston-Salem, North Carolina from Highwoods for@0,000. Mr. Turner is vice chairman of the Boaf@irectors and chief investment
officer of Highwoods. Highwoods believes the pussdharice was at market rates. On the date of dpS8ateway Holdings LLC executed a
promissory note in favor of Highwoods for the fathount of the purchase. The note bore interes¥gp@ annum and was paid in full on
September 1, 1998.

On October 8, 1998, Highwoods purchased the Blissgvalley office development project from R&A Dewpinent Properties, L.L.C., a
limited liability company controlled by Mr. Andemspfor approximately $2.5 million. Mr. Andersonassenior vice president and director of
Highwoods. Highwoods believes the purchase pridendi exceed market value.

On April 30, 1999, Mr. Heistand resigned as an atiee officer of Highwoods in order to pursue oti@erests but will remain as a director
and serve as a consultant to Highwoods. Mr. Heiktantered into a ongear consulting agreement pursuant to which Highdgawill pay hinm
$100,000. In addition, Mr. Heistand is restrictedier the terms of his original employment contfemin competing with Highwoods until
October 7, 2001.

PROPOSAL TWO:
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors, upon the recommendatiothefaudit committee, has appointed the accouniingdf Ernst & Young LLP to serve
independent auditors of Highwoods for the fiscaryending December 31, 1999, subject to ratificatibthis appointment by the
stockholders of Highwoods. Ernst & Young LLP hawed as independent auditors of Highwoods sinceotsmencement of operations and
is considered by management of Highwoods to be guellified. Highwoods has been advised by that fimat neither it nor any member
thereof has any financial interest, direct or iadir in Highwoods or any of its subsidiaries in @apacity.

Representatives of Ernst & Young LLP will be prasatthe meeting, will have the opportunity to makstatement if they so desire and will
be available to respond to appropriate questions.

Proposal Two requires the affirmative vote of aorigy of the votes cast on the proposal provided thquorum is present. For purposes of
the vote on Proposal Two, an abstention will notbented as votes cast and will have no effechernrdsult of the vote, although they will
count toward the presence of a quorum.

The Board of Directors recommends a vote FOR tbhpgsal to ratify the appointment of Ernst & YounlgH_as independent auditors of
Highwoods for the 1999 fiscal year.

OTHER MATTERS

Highwoods' management knows of no other mattetsnilag be presented for consideration at the meetowever, if any other matters
properly come before the meeting, it is the inmmtf the person named in the proxy to vote suokypin accordance with his judgment on
such matters.
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STOCK PRICE PERFORMANCE GRAPH

The following stock price performance graph compai@ghwoods' performance to the S&P 500 and thexrad equity real estate investment
trusts prepared by National Association of Reahtesinvestment Trusts ("NAREIT"). The stock priegfprmance graph assumes an
investment of $100 in Highwoods on June 10, 1984 éffective date of Highwoods' initial public affgg) and the two indices on May 31,
1994 and further assumes the reinvestment ofdtieinds. Equity real estate investment trusts afméd as those that derive more than 75%
of their income from equity investments in reabéstassets. The NAREIT equity index includes allqaalified real estate investment trusts
listed on the New York Stock Exchange, the AmeriStock Exchange or the NASDAQ National Market Syst8tock price performance is
not necessarily indicative of future results.

(LINE GRAPH APPEARS HERE)
TOTAL RETURN PERFORMANCE

Peri od Endi ng

I ndex 6/ 10/ 94 12/ 31/ 94 12/ 31/ 95 12/ 31/ 96 12/ 31/ 97 12/ 31/ 98
H ghwoods Properties, Inc. 100. 00 105. 47 148. 42 189. 02 221.10 163. 68
S&P 500 100. 00 101.70 139.92 171.91 229.28 294. 80
NAREI T All Equity REIT Index 100. 00 95.78 110. 36 151.51 183.57 153. 05

The stock price performance graph shall not be @éelencorporated by reference by any general stateimeorporating by reference this
proxy statement into any filing under the Secusittet of 1933 or under the Securities Exchangeofidt934, except to the extent that
Highwoods specifically incorporates this informatioy reference, and shall not otherwise be deeitextifnder such Acts.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMRANCE

Each director and executive officer of Highwoodseiguired to file with the SEC, by a specified dagports regarding his or her transactions
involving Highwoods' common stock. To Highwoodsbluiedge, based solely on the information furnisteedighwoods and written
representations that no other reports were requitatihg the fiscal year ended December 31, 1998uah filing requirements were compli
with, except that (1) one transaction by Mr. Heisltavas reported late and (2) one transaction by YéhEakin was reported late.

STOCKHOLDER PROPOSALSFOR 2000 ANNUAL MEETING

Proposals of stockholders to be presented at 1@ @0nual meeting of stockholders must be recdiyettie secretary of Highwoods prior to
January 4, 2000 to be considered for inclusiom@2000 proxy material.

COSTSOF PROXY SOLICITATION

The cost of preparing, assembling and mailing togymaterial will be borne by Highwoods. Highwoosldl also request persons, firms and
corporations holding shares in their names orénnames of their nominees, which shares are béadgfiowned by others, to send the proxy
material to, and to obtain proxies from, such bierefowners and will reimburse such holder foritreasonable expenses in doing so.

Highwoods has retained Corporate Communicatiorts,dnd First Union National Bank to assist in thecpss of identifying and contacting
stockholders for the purpose of soliciting proxiese entire expense of engaging the services ¢f soigsultants to assist in proxy solicitation
is projected to be $5,000 in fees paid to themlusikee of certain other fees paid to First Uniortibiaal Bank in connection with the operat
of the annual meeting.

Your vote is important. Please complete the end@sexy card and mail it in the enclosed postagd-pavelope as soon as possible. Thank
you.

By Order of the Board of Directors

O. TEMPLE SLOAN, JR.
Chairman of the Board of Directors

May 3, 1999

12



FOLD AND DETACH HERE

PROXY

HIGHWOODS PROPERTIES, INC.
PROXY ISSOLICITED ON BEHALF OF THE BOARD OF DIRECTORSFOR THE
ANNUAL MEETING OF STOCKHOLDERSTO BE HELD ON JUNE 2, 1999

The undersigned hereby (a) acknowledges receiptedfotice of Annual Meeting of Stockholders of kligpods Properties, Inc. (the
"Company") to be held on June 2, 1999, and theyP8&atement in connection therewith; (b) appointe&td P. Gibson as Proxy (the
"Proxy") with the power to appoint a substituted §n) authorizes the Proxy to represent and vatéeaignated below, all the shares of
Common Stock of the Company, held of record byuh@ersigned on April 6, 1999, at such Annual Megtnd at any adjournment(s)
thereof.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR EACH OF THESE PROPOSALS:

1. ELECTION OF DIRECTORS
[1 FOR all nominees (except as indicated to thetrewy below)
[]WITHHOLD AUTHORITY to vote for all nominees

Thomas W. Adler Kay Nichols Callison Willard H. Simir. William E. Graham, Jr.

(Instruction: TO WITHHOLD AUTHORITY TO VOTE FOR ANYNDIVIDUAL NOMINEE write that nominee's name indlspace below

2. RATIFICATION OF THE SELECTION OF ERNST & YOUNGLP AS INDEPENDENT PUBLIC ACCOUNTANTS for the fiscgear
ending December 31, 1999

[1FOR[] AGAINST [ ] ABSTAIN

3. OTHER BUSINESS: In his discretion, the Proxwighorized to vote upon such other business aspnugerly come before the meeting or
any adjournments thereof.

[]FOR[]WITHHOLD AUTHORITY

(CONTINUED ON OTHER SIDE



FOLD AND DETACH HERE

4. THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTEIN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WL BE VOTED "FOR" ELECTION OF ALL NOMINEES FOR
DIRECTOR AND "FOR" PROPOSAL TWO.

DATED:

Si gnature of Stockhol der

Signature if held jointly

(Pl ease sign exactly as your
nane appears hereon. Wen
signing on behalf of a
corporation, partnership

estate, trust or in any other
representative capacity, please
sign your name and title. For
joint accounts, each joint owner
must sign.)

Pl ease mark, date and sign this
proxy and return it pronmptly in
the encl osed envel ope so as to
ensure a quorum at the neeting
This is inmportant whether you
own few or many shares. Delay in
returning your proxy may subject
the Conpany to additiona
expense.

End of Filing
Pewerad By EDGAR
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