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Approximate date of commencement of proposed saleet public: From time to time after the effectdege of this registration statement.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. [ ]

If any of the securities being registered on thisf are to be offered on a delayed or continuogsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinragstment plans, check the following box.
(X]

If this Form is filed to register additional sedig@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofghidier effective registration statement for thene offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [ ]

Calculation of Registration Fee

Title of Each Class of Amount to Be Proposed Maximum Proposed Maximum Amount of
Securities to Be Registered Registered Offering Price per Unit(1) Aggregate Offerin g Price  Registration Fee
Common Stock 2,340,000 $32.625 $76,342,50 0 $23,315

(1) Computed pursuant to Rule 457(c) under the ISexsuAct of 1933, as amended, solely for the psgof calculating the registration fee
on the basis of the average high and low pricdeeRegistrant's common stock reported on the Nevk $tock Exchange on October 28,
1997.



The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Statemératlisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until the Registration Statement shatidme effective on such date as the
Commission, acting pursuant to said Section 8(a), determine



Information contained herein is subject to completbr amendment. A registration statement relatintyese securities has been filed with
Securities and Exchange Commission. These secunités not be sold nor may offers to buy be acceptied to the time the registration
statement becomes effective. This prospectus sbationstitute an offer to sell or the solicitatminan offer to buy nor shall there be any sale
of these securities in any State in which suchrpffelicitation or sale would be unlawful priorregistration or qualification under the
securities laws of any such state.

SUBJECT TO COMPLETION, DATED OCTOBER 31, 1997
HIGHWOODS PROPERTIES, INC.
PROSPECTUS
2,340,000 SHARES
COMMON STOCK

All of the shares of common stock, par value $.8dghare (the "Common Stock"), of Highwoods Praeerinc. (the "Company") offered
hereby (the "Shares") are being offered by thar8e$tockholders. See "Selling Stockholders." TloenBany will not receive any of the
proceeds from the sale of the Common Stock offasrdby; however, the Company has agreed to betaircexpenses of registration of the
Shares under the Federal and state securities laws.

SEE "RISK FACTORS" AT PAGE 5 FOR CERTAIN FACTORS RE LEVANT TO AN
INVESTMENT IN THE COMMON STOCK.

The Common Stock is listed on the New York Stocktange (the "NYSE") under the symbol "HIW." To emsthat the Company retains its
status as a real estate investment trust ("REbMWhership by any person is limited to 9.8% of tiiéstanding shares of Common Stock, with
certain exceptions.

The Selling Stockholders from time to time may o#ad sell the Shares held by them directly, iradiyethrough brokers or dealers or in a
distribution by one or more underwriters on a ftommitment or best efforts basis, on the NYSEhadver-the-counter market, on any
national securities exchange on which the CommonkSs listed or traded, in privately negotiateahactions or otherwise, at market prices
prevailing at the time of sale, at prices relateduch prevailing market prices or at negotiatéckst See "Plan of Distribution.”

The Selling Stockholders and any agents or brokateds that participate with the Selling Stockhdde the distribution of the Shares may
be deemed to be "underwriters" within the meaniiifp® Securities Act of 1933, as amended (the "B&esi Act"), and any commission

received by them and any profit on the resale ®Shares may be deemed to be underwriting commgsiodiscounts under the Securities
Act. See "Plan of Distribution" for a descriptiohartain indemnification arrangements betweenGbmpany and the Selling Stockholders.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COM MISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SEC URITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS E.

THE ATTORNEY GENERAL OF THE STATE OF NEW YORK HAS N OT PASSED ON OR ENDORSED
THE MERITS OF THIS OFFERING. ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL.

The date of this Prospectus is November , 1



AVAILABLE INFORMATION

The Company is subject to the information requinetm®f the Securities Exchange Act of 1934, as amérithe "Exchange Act"), and in
accordance therewith files reports, proxy statesant other information with the Commission. Suggorts, proxy statements and other
information may be inspected and copied, at prieedrrates, at the public reference facilities ef@mmission at 450 Fifth Street, N.W.,
Washington, DC 25049, Room 1024, and at the Coniomi'ssNew York regional office at Seven World Tra@enter, New York, New York
10048 and at the Commission's Chicago regionateftit Citicorp Center, 500 W. Madison Street, Gicdllinois 60661. Such information,
when available, also may be accessed through ther@sion's electronic data gathering, analysisratrieval system ("EDGAR") via
electronic means, including the Commission's hoagemn the Internet (http://www.sec.gov). The Comr8tock of the Company is listed
on the NYSE, and such material can also be inspgeatd copied at the offices of the NYSE, 20 Broaded, New York, New York 10005.

The Company has filed with the Commission a regfigtn statement on Form3$(the "Registration Statement") under the Seasifict, witt
respect to the Shares registered hereby. This @cusp ("Prospectus”), which constitutes a parhefRegistration Statement, does not contain
all of the information set forth in the RegistratiStatement and in the exhibits and schedulestthd¥er further information with respect to
the Company and such Common Stock, reference ébjenade to such Registration Statement, exhihilssahedules. The Registration
Statement may be inspected without charge at, mies®btained upon payment of prescribed fees fthenCommission and its regional
offices at the locations listed above. Any statetmeontained herein concerning a provision of amguthent are not necessarily complete,
and, in each instance, reference is made to the @fogpuch document filed as an exhibit to the Regi®n Statement or otherwise filed with
the Commission. Each such statement is qualifiéts iantirety by such reference.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed by the Company witle Commission pursuant to the Exchange Act arejiacated herein by reference and
made a part hereof:

a. The Company's annual report on Form 10-K foryte ended December 31, 1996;
b. The description of the Common Stock of the Camypacluded in the Company's Registration Stateroarfform 8A, dated May 16, 199

c. The Company's Current Reports on Form 8-K, dail 1, 1996 (as amended on June 3, 1996 and I8n&996, April 29, 1996 (as
amended on June 3, 1996 and June 18, 1996), J&uH997 (as amended on February 7, 1997 and M&xch997), February 12, 1997,
September 18, 1997 (as amended on September 283, B#ptember 25, 1997, October 1, 1997 and OcthlE397; and

d. The Company's quarterly reports on Form 10-QHemeriods ended March 31, 1997 and June 30, 1997

All documents filed by the Company with the Comrigaspursuant to Sections 13(a) and 13(c) of thehBrge Act and any definitive proxy
statements so filed pursuant to Section 14 of tteh&nge Act and any reports filed pursuant to $actb(d) of the Exchange Act after the
date of this Prospectus and prior to the terminaticthe offering of the Common Stock shall be deéro be incorporated by reference into
this Prospectus and to be a part hereof from theafdiling of such documents. Any statement comd in a document incorporated by
reference herein shall be deemed to be modifiediperseded for the purposes of this Prospectiretextent that a statement contained
herein or in any other subsequently filed docunwdrith is incorporated by reference herein modifiesupersedes such earlier statement.
Any such statements modified or superseded shalexdeemed, except as so modified or supersemlednstitute a part of this Prospectus.

The Company will furnish without charge upon writtgr oral request to each person to whom a coplyi®Prospectus is delivered, includi
any beneficial owner, a copy of any or all of theedments specifically incorporated herein by rafees(not including the exhibits to such
documents, unless such exhibits are specificatlgriporated by reference in such documents). Regjshsuld be made to: Investor Relatic
3100 Smoketree Court, Suite 600, Raleigh, Nortroltea 27604. The Company's telephone number is)(87£-4924.



THE COMPANY

UNLESS THE CONTEXT OTHERWISE REQUIRES, THE TERM "®IPANY" SHALL MEAN HIGHWOODS PROPERTIES, INC.,
PREDECESSORS OF HIGHWOODS PROPERTIES, INC. AND THENTITIES OWNED OR CONTROLLED BY HIGHWOODS
PROPERTIES, INC., INCLUDING HIGHWOODS/FORSYTH LIMED PARTNERSHIP.

The Company is a self-administered and self-managgcestate investment trust ("REIT") that begperations through a predecessor in
1978. The Company owns a portfolio of 459 in-sexwffice and industrial properties (the "Propetjiemcompassing approximately 28.9
million rentable square feet. The Properties camgi820 office properties and 139 industrial pmijes (including 73 service centers), located
in 18 markets in North Carolina, Florida, Tennes&égginia, Georgia, South Carolina and Alabama.oASeptember 30, 1997, the Propet
were approximately 92% leased to approximately @f@dants.

In addition, the Company has 31 properties (2&effiroperties and seven industrial propertieségctilely, the "Development Projects"))
under development in North Carolina, Virginia, Teasee and South Carolina, which will encompassoappately 3.0 million square feet.
The Company also owns approximately 637 acresltiaschgreed to purchase an additional 388 acréahaffor future development
(collectively, the "Development Land"). The Devetognt Land is zoned and available for office andidustrial development, substantially
all of which has utility infrastructure alreadyprace.

The Company conducts substantially all of its atéig through, and all of the Properties are héldatly or indirectly by, Highwoods/Forsyth
Limited Partnership (the "Operating Partnershipfje Company is the sole general partner of the &jpey Partnership and owns 82% of the
common partnership interests (the "Common Units'the Operating Partnership. The remaining Commuoitstare owned by limited
partners (including certain officers and directoirthe Company). Each Common Unit may be redeemgetidbholder thereof for the cash
value of one share of Common Stock or, at the Caryipabption, one share (subject to certain adjusts)ef Common Stock. With each si
exchange, the number of Common Units owned by tiragany and, therefore, the Company's percentageesitin the Operating
Partnership, will increase.

In addition to owning the Properties, the Developthierojects and the Development Land, the Compaowiges leasing, property
management, real estate development, construatibmascellaneous tenant services for its propedsesell as for third parties. The
Company conducts its third-party fee-based sentiuerigh Highwoods Tennessee Properties, Inc.,@lybwned subsidiary of the
Company, and Highwoods Services, Inc., a wholly esveubsidiary of the Operating Partnership.

The Company was formed in Maryland in 1994. The Gany's executive officers are located at 3100 Stne&eCourt, Suite 600, Raleigh,
North Carolina 27604, and its telephone numbe®18) 87:-4924. The Company also maintains regional offiné#/inston-Salem,
Greensboro and Charlotte, North Carolina; Richma&fidyinia; Nashville and Memphis, Tennessee; Attareorgia; and Tampa and Boca
Raton, Florida.



RISK FACTORS

THIS PROSPECTUS CONTAINS FORWARD-LOOKING STATEMENTBHESE STATEMENTS ARE IDENTIFIED BY WORDS
SUCH AS "EXPECT," "ANTICIPATE," "SHOULD" AND WORD®F SIMILAR IMPORT. ACTUAL RESULTS MAY DIFFER
SIGNIFICANTLY FROM THOSE PROJECTED IN THE FORWARDAOKING STATEMENTS. FACTORS THAT MIGHT CAUSE
SUCH A DIFFERENCE INCLUDE, BUT ARE NOT LIMITED TOTHOSE DISCUSSED BELOW UNDER "RISK FACTORS." AN
INVESTMENT IN THE COMMON STOCK INVOLVES VARIOUS RI&S. THE FOLLOWING INFORMATION, IN CONJUNCTION
WITH THE OTHER INFORMATION CONTAINED IN THIS PROSRETUS, SHOULD BE CAREFULLY CONSIDERED BY
PROSPECTIVE PURCHASERS OF THE SHARES.

GEOGRAPHIC CONCENTRATION

The Company's revenues and the value of its Pliepeartay be affected by a number of factors, incigdhe local economic climate (which
may be adversely affected by business layoffs, @@img, industry slowdowns, changing demographias @ther factors) and local real es
conditions (such as oversupply of or reduced denfiandffice, industrial and other competing comnigrproperties). The Properties are
located in 18 southeastern markets, and, baseépterSber 1997 results, approximately 34% of thel sntnualized rental revenue is
represented by Properties located in North Car@mapproximately 35% of the total annualizedakrvenue is represented by Properties
located in Florida. The Company's performance #ndhility to make distributions to stockholdershisrefore dependent on the economic
conditions in the Southeast, particularly in NoB#rolina and Florida. There can be no assuranteths continued growth of the
southeastern economy.

CONFLICTS OF INTEREST IN THE BUSINESS OF THE COMPAN Y

TAX CONSEQUENCES UPON SALE OR REFINANCING OF PROPHRS. Holders of Common Units may suffer adverse ta
consequences upon the sale or refinancing of attyeo€ompany's properties; therefore, such holdeehjding certain of the Company's
officers and directors, and the Company may hafferdint objectives regarding the appropriate pgcmd timing of any sale or refinancing
of such properties. Although the Company, as the general partner of the Operating Partnership the exclusive authority as to whether
and on what terms to sell or refinance an indiviglwaperty, those members of the Company's manageamel Board of Directors who hold
Common Units may influence the Company not to @etkfinance certain properties even though sutth@aefinancing might otherwise be
financially advantageous to the Company.

POLICIES WITH RESPECT TO CONFLICTS OF INTERESTSeT@ompany has adopted certain policies relatingptdlicts of interest.
These policies include a bylaw provision requiratigtransactions in which executive officers oreditors have a conflicting interest to be
approved by a majority of the independent directdithe Company or a majority of the shares of tedystock held by disinterested
stockholders. There can be no assurance that tp&uy's policies will be successful in eliminatthg influence of such conflicts, and if
they are not successful, decisions could be maatarilght fail to reflect fully the interests of aliockholders.

LIMITATIONS ON ACQUISITION AND CHANGE IN CONTROL

OWNERSHIP LIMIT. The Company's Articles of Incoration prohibit ownership of more than 9.8% of thistanding Common Stock by
any person. Such restriction is likely to havedffect of precluding acquisition of control of ti@mpany by a third party without consent of
the Board of Directors even if a change in contrete in the interest of stockholders.

REQUIRED CONSENT OF THE OPERATING PARTNERSHIP FORENIFICANT CORPORATE ACTION. The Company may not
engage in certain change of control transactiotisout the approval of the holders of a majorityha# outstanding Common Units. Should
Company ever own less than a majority of the ontitey Common Units, this voting requirement mightit the possibility for acquisition or
change in the control of the Company. The Compamyscapproximately 82% of the Common Units.

STAGGERED BOARD. The Board of Directors of the Ca@np has three classes of directors, the terms whwh
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will expire in staggered, three-year intervals. Bleggered terms for directors may affect the stolclers' ability to change control of the
Company even if a change in control were in theldtolders' interest.

OPERATING PARTNERSHIP AGREEMENT. The Operating Rarship Agreement was recently amended to clanéyptrovisions relating
to limited partners' redemption rights in the evaintertain changes of control of the Company. Bseahese provisions require an acquir
make provision under certain circumstances to raairthe Operating Partnership structure and mairgdimited partner's right to continue
hold Common Units with future redemption rightse imendment could have the effect of discouragitigré party from making an
acquisition proposal for the Company.

SHAREHOLDERS RIGHTS PLAN. On October 4, 1997, tr@r®any's Board of Directors adopted a SharehoRligyists Plan and declared
a distribution of one preferred share purchase (@tRight") for each outstanding share of Comrtock. The Rights were issued on
October 16, 1997 to each shareholder of recordioh date. The Rights have certain anti-takeovercedf The Rights will cause substantial
dilution to a person or group that attempts to &egihe Company on terms not approved by the Cogipd&oard of Directors. The Rights
should not interfere with any merger or other besgicombination approved by the Board of Directorse the Rights may be redeemed by
the Company for $.01 per Right prior to the timetth person or group has acquired beneficial overs 15% or more of the Common
Stock.

ADVERSE IMPACT ON DISTRIBUTIONS OF FAILURE TO QUALI FY AS AREIT

The Company and the Operating Partnership inteiogéoate in a manner so as to permit the Compargntain qualified as a REIT under
the Internal Revenue Code of 1986, as amended@bae"). Although the Company believes that it witlerate in such a manner, no
assurance can be given that the Company will rexpaatified as a REIT. If in any taxable year then@any were to fail to qualify as a RE
the Company would not be allowed a deduction fstritiutions to stockholders in computing taxableome and would be subject to Federal
income tax (including any applicable alternativenimium tax) on its taxable income at regular corporates.

REAL ESTATE INVESTMENT RISKS

GENERAL RISKS. Real property investments are sutigearying degrees of risk. The yields availaibten equity investments in real
estate depend in large part on the amount of inggenerated and expenses incurred. If the Comppryferties do not generate revenues
sufficient to meet operating expenses, includinigt dervice, tenant improvements, leasing commissam other capital expenditures, the
Company may have to borrow additional amounts t@céixed costs and the Company's cash flow anlityaté make distributions to its
stockholders will be adversely affected.

The Company's revenues and the value of its priegartay be adversely affected by a number of factocluding the national economic
climate; the local economic climate; local reabéstconditions; the perceptions of prospectivertenaf the attractiveness of the property; the
ability of the Company to provide adequate managenmeaintenance and insurance; and increased opgcatsts (including real estate taxes
and utilities). In addition, real estate values armbme from properties are also affected by sackofs as applicable laws, including tax laws,
interest rate levels and the availability of finemgc

COMPETITION. Numerous office and industrial propestcompete with the Company's properties in dttrgéenants to lease space. Some
of these competing properties are newer or beitatéd than some of the Company's properties. fRignt development of office or
industrial properties in a particular area couldeha material effect on the Company's ability &skespace in its properties and on the rents
charged.

BANKRUPTCY AND FINANCIAL CONDITION OF TENANTS. At ay time, a tenant of the Company's properties neak she protection

of the bankruptcy laws, which could result in tegection and termination of such tenant's leasetlaetby cause a reduction in the cash flow
available for distribution by the Company. Althouthie Company has not experienced material losses tenant bankruptcies, no assurance
can be given that tenants will not file for bankaypprotection in the future or, if any tenante fithat they will affirm their leases and conti

to make rental payments in a timely manner. Intamiia tenant from time to time may experiencearmturn in its business, which may
weaken its



financial condition and result in the failure to keaental payments when due. If tenant leasesaraffirmed following bankruptcy or if a
tenant's financial condition weakens, the Compangsme may be adversely affected.

RENEWAL OF LEASES AND RE-LETTING OF SPACE. The Coamy will be subject to the risks that upon expoatof leases for space
located in its properties, the leases may not bewed, the space may not be re-let or the termsnefwal or re-letting (including the cost of
required renovations) may be less favorable tharenulease terms. If the Company were unabledmptly re-let or renew the leases for all
or a substantial portion of this space or if th&takrates upon such renewal or re-letting weraiggantly lower than expected rates, then the
Company's cash flow and ability to make expectsttidutions to stockholders may be adversely adfect

ILLIQUIDITY OF REAL ESTATE. Equity real estate ingéments are relatively illiquid. Such liquidity Wiend to limit the ability of the
Company to vary its portfolio promptly in resportsechanges in economic or other conditions. In taftlithe Code limits the Company's
ability to sell properties held for fewer than fougars, which may affect the Company's abilityat groperties without adversely affecting
returns to holders of Common Stock.

CHANGES IN LAWS. Because increases in income, serer transfer taxes are generally not passeddhrtutenants under leases, such
increases may adversely affect the Company's éashand its ability to make distributions to stocktters. The Properties are also subject to
various Federal, state and local regulatory requéirgs, such as requirements of the Americans wighHtilities Act and state and local fire
and life safety requirements. Failure to complymvitese requirements could result in the impositibiines by governmental authorities or
awards of damages to private litigants. The Comimatigves that the Properties are currently in dampe with all such regulatory
requirements. However, there can be no assuraatéhise requirements will not be changed or teat requirements will not be imposed
which would require significant unanticipated exgitures by the Company and could have an advefset@&n the Company's cash flow and
expected distributions.

RISK OF DEVELOPMENT, CONSTRUCTION AND ACQUISITION A CTIVITIES

The Company intends to actively continue develograed construction of office and industrial propest including development on the
Development Land. Risks associated with the Compalgvelopment and construction activities, inalgdactivities relating to the
Development Land, may include:

abandonment of development opportunities; constnuaiosts of a property exceeding original estimgp@ssibly making the property
uneconomical; occupancy rates and rents at a neavhpleted property may not be sufficient to maleepioperty profitable; financing may
not be available on favorable terms for developno¢at property; and construction and lease-up noaya completed on schedule, resulting
in increased debt service expense and construotists. In addition, new development activitiesaretess of whether or not they are
ultimately successful, typically require a substrgortion of management's time and attention. dd@ment activities are also subject to
risks relating to the inability to obtain, or detaiy obtaining, all necessary zoning, land-usdding, occupancy, and other required
governmental permits and authorizations.

The Company intends to actively continue to acqoffiee and industrial properties. Acquisitionsaffice and industrial properties entail ri
that investments will fail to perform in accordanvegh expectations. Estimates of the costs of immproents to bring an acquired property up
to standards established for the market posititenited for that property may prove inaccurate daitéon, there are general investment risks
associated with any new real estate investment.

FINANCING RISKS

DEBT FINANCING. The Company and the Operating Panship are subject to the risks associated with filgdncing, including the risk
that the cash provided by operating activities idlinsufficient to meet required payments of gpatand interest, the risk of rising interest
rates on floating rate debt, the risk that the Camypand the Operating Partnership will not be &blerepay or refinance existing indebtedi
(which generally will not have been fully amortizatdmaturity) or that the terms of such refinanaiilj not be as favorable as the terms of
existing indebtedness. If refinancing of such inddhess could not be secured on acceptable tdren§€dmpany and/or the Operating
Partnership might be forced to dispose of propetjgon disadvantageous terms, which might resddisises and might adversely affect the
cash flow available for distribution to equity hetd or debt service. An inability
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to secure refinancing could also cause the Compmarsgue equity securities when its valuation 8, lavhich could adversely affect the
market price of such securities. In addition, ffraperty or properties are mortgaged to secure payof indebtedness and the Company is
unable to meet mortgage payments, the mortgageisgdhe property could be foreclosed upon by herproperty could be otherwise
transferred to, the mortgageee with a consequeatdbincome and asset value to the Company.

RISK OF RISING INTEREST RATES. The Company and@perating Partnership have incurred and expedttdridture to incur floating
rate indebtedness in connection with the acquis#iod development of properties as well as forrgtneposes. Also, additional indebtedness
that the Company and the Operating Partnership imeder the existing revolving credit facility beanterest at a floating rate. Accordingly,
increases in interest rates would increase intests (to the extent that the related indebtedwassot protected by interest rate protection
arrangements).

POSSIBLE ENVIRONMENTAL LIABILITIES

Under various Federal, state and local laws, ordiea and regulations, such as the ComprehensivieoBmental Response Compensation
and Liability Act or "CERCLA," and common law, awoer or operator of real estate is liable for thets of removal or remediation of
certain hazardous or toxic substances on or in pumberty as well as certain other costs, includjogernmental fines and injuries to persons
and property. Such laws often impose such liabiliihout regard to whether the owner or operat@vkiof, or was responsible for, the
presence of such hazardous or toxic substancegrélence of such substances, or the failure tedi@ie such substances properly, may
adversely affect the owner's or operator's ahititgell or rent such property or to borrow usingtsproperty as collateral. Persons who
arrange for the disposal or treatment of hazardotsxic substances may also be liable for thescoktemoval or remediation of such
substances at a disposal or treatment facility tidreor not such facility is owned or operated bgtsperson. Certain environmental laws
impose liability for release of ashestos- contajmmaterials ("ACM"), and third parties may seekonezry from owners or operators of real
property for personal injuries associated with AGMhumber of the Properties contain ACM or matettiat is presumed to be ACM. In
connection with the ownership and operation opitsperties, the Company may be liable for suchscdstaddition, it is not unusual for
property owners to encounter on-site contaminataused by offite sources, and the presence of hazardous argokstances at a site in
vicinity of a property could require the propertyrer to participate in remediation activities inteén cases or could have an adverse effect
on the value of such property. In a few situatiammstamination from adjacent properties has migrateo property owned by the Company;
however, based on current information, managenmfahiecCompany does not believe that any significantedial action is necessary at these
affected sites.

As of the date hereof, substantially all of thegemies had been subjected to a Phase | enviroairesgessment. These assessments have n
revealed, nor is management of the Company awasngfenvironmental liability that it believes wdilave a material adverse effect on the
Company's results of operations, liquidity or finah position taken as a whole. This projectionwbwer, could prove to be incorrect
depending on certain factors. For example, the Gmylp assessments may not reveal all environmiggtddities, or may underestimate the
scope and severity of environmental conditions ntesk with the result that there may be materigirenmental liabilities of which the
Company is unaware, or material environmental liiéds may have arise after the assessments wef@ped of which the Company is
unaware. In addition, assumptions regarding groateliflow and the existence and source of contaimimare based on available sampling
data, and there are no assurances that the dat@ise in all cases. Moreover, there can be sarasce that (i) future laws, ordinances or
regulations will not impose any material environmaéfiability or (ii) the current environmental cdition of the Properties will not be affec

by tenants, by the condition of land or operationthe vicinity of the Properties, or by third pgest unrelated to the Company.

Some tenants use or generate hazardous substarntbhesordinary course of their respective busiresBeese tenants are required under their
leases to comply with all applicable laws and asponsible to the Company for any damages resuitimg the tenants' use of the property.
The Company is not aware of any material envirortadgagroblems resulting from tenants' use or gef@raif hazardous substances. There
are no assurances that all tenants will comply thighterms of their leases or remain solvent aatlttte Company may not at some point be
responsible for contamination caused by such tenant



USE OF PROCEEDS

This Prospectus relates to Shares being offeregalddor the accounts of the Selling Stockhold&re Company will not receive any
proceeds from the sale of the Shares but will plagxpenses related to the registration of the &har

DESCRIPTION OF CAPITAL STOCK OF THE COMPANY
GENERAL

The authorized capital stock of the Company cossistl 10,000,000 shares of capital stock, $.0vphre, of which 100,000,000 shares are
classified as Common Stock and 10,000,000 shaeedlassified as preferred stock ("Preferred StocKig following description of the terms
and provisions of the shares of capital stock ef@ompany and certain other matters does not puigpbe complete and is subject to and
qualified in its entirety by reference to the apable provisions of Maryland law and the Compa#dyt&les of Incorporation and Bylaws, as
amended.

COMMON STOCK

Each holder of Common Stock is entitled to one abtstockholder meetings for each share of ComntockSheld. Neither the Articles of
Incorporation nor the Bylaws provide for cumulatixaing for the election of directors. Subjecthe fprior rights of any series of Preferred
Stock that may be classified and issued, holde@oofimon Stock are entitled to receive, pro ratehslividends as may be declared by the
Board of Directors out of funds legally availabhetefor, and also are entitled to share, pro matany other distributions to stockholders. The
Company currently pays regular quarterly dividetudsolders of Common Stock. Holders of Common Stbekot have any preemptive
rights or other rights to subscribe for additioslahres.

The Common Stock is listed for trading on the Neark/'Stock Exchange (the "NYSE").
SERIES A PREFERRED SHARES

The following description of the Company's 8 5/8%i8s A Cumulative Redeemable Preferred Sharesghae $.01 per share (the "Serie
Preferred Shares"), is in all respects subjechtbcualified in its entirety by reference to theligable provisions of the Company's Articles
of Incorporation, including the Articles Supplemanytapplicable to the Series A Preferred Shares.ddmpany is authorized to issue
143,750 Series A Preferred Shares, 125,000 of whérke issued and outstanding as of the date hereof.

With respect to the payment of dividends and anmsupbn liquidation, the Series A Preferred Shaaek pari passu with any other equity
securities of the Company the terms of which preltht such equity securities rank on a parity wighSeries A Preferred Shares and rank
senior to the Common Stock and any other equityrééxs of the Company which by their terms rankigu to the Series A Preferred Shares.
Dividends on the Series A Preferred Shares are lativel from the date of original issue and are jpégguarterly on or about the last day of
February, May, August and November of each yeameenting May 31, 1997, at the rate of 8 5/8% oflidn@dation preference per annum
(equivalent to $86.25 per annum per share). Divddean the Series A Preferred Shares will accrueghen®r not the Company has earnings,
whether or not there are funds legally availabtelie payment of such dividends and whether osooh dividends are declared. The Seri
Preferred Shares have a liquidation preferencd @B per share, plus an amount equal to any ateme unpaid dividends.

The Series A Preferred Shares are not redeemablet@iFebruary 12, 2027. On and after February2027, the Series A Preferred Shares
will be redeemable for cash at the option of thenfany, in whole or in part, at $1,000 per sharnes piny accrued and unpaid dividends
thereon to the date fixed for redemption. The rguté@m price (other than the portion thereof comsisbf accrued and unpaid dividends) is
payable solely out of the sale proceeds of otheitalastock of the Company, which may include otberies of Preferred Stock, and from no
other source.

If dividends on the Series A Preferred Sharesraegriears for six or more quarterly periods, whettenot such quarterly periods are
consecutive, holders of the Series A Preferredeh@oting separately as a class with all
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other series of Preferred Stock upon which likengptights have been conferred and are exercisabliede entitled to vote for the election
two additional directors to serve on the Board okEtors of the Company until all dividend arreaadpave been paid.

The Series A Preferred Shares are not convertitdxahangeable for any other property or securitfahe Company. The Series A Preferred
Shares are subject to certain restrictions on ostmigintended to preserve the Company's statufR&Ed R for Federal income tax purposes.

SERIES B PREFERRED SHARES

The following description of the Company's 8% SeBeCumulative Redeemable Preferred Shares, pae $01 per share (the "Series B
Preferred Shares"), is in all respects subjechtbcualified in its entirety by reference to thekgable provisions of the Company's Articles
of Incorporation, including the Articles Supplemanytapplicable to the Series B Preferred Shares.Gdmpany is authorized to issue
6,900,000 Series B Preferred Shares, all of whielevissued and outstanding as of the date hereof.

With respect to the payment of dividends and anmsupbn liquidation, the Series B Preferred Shaark pari passu with the Series A
Preferred Shares and with any other equity seeardf the Company the terms of which provide thahsequity securities rank on a parity
with the Series B Preferred Shares and rank sémitve Common Stock and any other equity securitie¢ee Company which by their terms
rank junior to the Series B Preferred Shares. @it on the Series B Preferred Shares are cuneufadbm the date of original issue and are
payable quarterly on March 15, June 15, Septenthantl December 15 of each year commencing Decebdhdn97, at the rate of 8% of
$25 liguidation preference per annum (equivaler$2®0 per annum per share). Dividends on the S8riereferred Shares will accrue
whether or not the Company has earnings, whetheoothere are funds legally available for the pagtrof such dividends and whether or
not such dividends are declared. The Series B Peef&hares have a liquidation preference of $25Ipare, plus an amount equal to any
accrued and unpaid dividends.

The Series B Preferred Shares are not redeemabte@September 25, 2002. On and after Septenmhe2@2, the Series B Preferred Shi
will be redeemable for cash at the option of then@any, in whole or in part, at $25 per share, plugaccrued and unpaid dividends thereon
to the date fixed for redemption. The redemptidngp(other than the portion thereof consistingafraed and unpaid dividends) is payable
solely out of the sale proceeds of other capitatlsbf the Company, which may include other seofggreferred stock, and from no other
source.

If dividends on the Series B Preferred Sharesraagrears for six or more quarterly periods, whethienot such quarterly periods are
consecutive, holders of the Series A Preferrededh@oting separately as a class with all otheeseaf preferred stock upon which like
voting rights have been conferred and are exeregalbll be entitled to vote for the election ofdvadditional directors to serve on the Board
of Directors of the Company until all dividend arages have been paid.

The Series B Preferred Shares are not convertitdgahangeable for any other property or securiéfdbe Company. The Series B Preferred
Shares are subject to certain restrictions on osimigintended to preserve the Company's statufR&d B for Federal income tax purposes.

PREFERRED STOCK

Under the Company's Articles of Incorporation, Baard of Directors may issue, without any furthetian by the stockholders, shares of
capital stock in one or more series having sucfepgaces, conversion and other rights, voting peyestrictions, limitations as to dividen
qualifications and terms and conditions of redempts the Board of Directors may determine andaslme evidenced by Articles
Supplementary to the Articles of Incorporation agdby the Board of Directors.

Through its power to establish the preferencesrigidis of additional series of capital stock withéwrther stockholder vote, the Board of
Directors may afford the holders of any seriesavfiar capital stock preferences, powers and riglusng or otherwise, senior to the rights of
holders of Common Stock. The issuance of any sentoscapital stock could have the effect of delgyor preventing a change in control of
the Company.
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CLASSIFICATION OF BOARD OF DIRECTORS; REMOVAL OF DI RECTORS; OTHER PROVISIONS

The Company's Articles of Incorporation provide tloe Board of Directors to be divided into threassles of directors, with each class to
consist as nearly as possible of an equal numbairedtors. At each annual meeting of stockholdthies class of directors to be elected at
meeting will be elected for a three-year term, tireddirectors in the other two classes will corginmu office. Because holders of Common
Stock will have no right to cumulative voting fdret election of directors, at each annual meetirgjafkholders, the holders of a majority of
the shares of Common Stock will be able to eldatfehe successors of the class of directors witeise expires at that meeting.

The Articles of Incorporation also provide thatcept for any directors who may be elected by hel@dér class or series of capital stock ¢
than Common Stock, directors may be removed onlgdose and only by the affirmative vote of stodédkos holding at least two-thirds of
the votes entitled to be cast for the electionidadors. Vacancies on the Board of Directors mayilked by the affirmative vote of the
remaining directors.

These provisions may make it more difficult anddioonsuming to change majority control of the Baafr®irectors of the Company and,
thus, may reduce the vulnerability of the Compangr unsolicited proposal for the takeover of tleen@any or the removal of incumbent
management. The Company's officers and directerarad will be indemnified under Maryland law, theiéles of Incorporation of the
Company and the agreement of limited partnershith@fOperating Partnership (the "Operating Parhigri&greement") against certain
liabilities, including liabilities under the Sectieis Act. Insofar as indemnification for liabiliferising under the Securities Act may be
permitted to directors, officers or persons cofitrglthe Company, the Company has been informetdtithe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad ia therefore unenforceable.

CERTAIN PROVISIONS AFFECTING CHANGE OF CONTROL

GENERAL. Pursuant to the Company's Articles of hpowation and the Maryland General Corporation [(the "MGCL"), the Company
cannot merge into or consolidate with another c@ien or enter into a statutory share exchangestretion in which it is not the surviving
entity or sell all or substantially all of the atssef the Company unless the Board of Directorgtgia resolution declaring the proposed
transaction advisable and a majority of stockhala@sttitled to vote thereon (voting together asglsiclass) approve the transaction. In
addition, the Operating Partnership Agreement reguthat any such merger or sale of all or subisignall of the assets of the Operating
Partnership be approved by a majority of the haldéiCommon Units (including Common Units ownedty Company).

MARYLAND BUSINESS COMBINATION AND CONTROL SHARE STAUTES. The MGCL establishes special requirementls wi
respect to business combinations between Marylarbcations and interested stockholders unless ptiens are applicable. Among other
things, the law prohibits for a period of five yea merger and other specified or similar transastbetween a company and an interested
stockholder and requires a super majority votestmh transactions after the end of the five-yeapgdeThe Company's Articles of
Incorporation contain a provision exempting the @any from the requirements and provisions of theyldad business combination statt
There can be no assurance that such provisiomuatilbe amended or repealed at any point in thedutu

The MGCL also provides that control shares of ayNéend corporation acquired in a control share agitjoh have no voting rights except to
the extent approved by a vote of two-thirds ofibtes entitled to be cast on the matter, excludhmayes owned by the acquiror or by officers
or directors who are employees of the Company.cbimérol share acquisition statute does not appsheres acquired in a merger,
consolidation or share exchange if the Companypiarty to the transaction, or to acquisitions apptoor exempted by the Articles of
Incorporation or bylaws of the Company. The Comfmbylaws contain a provision exempting from thetoal share acquisition statute any
and all acquisitions by any person of the Compastgisk. There can be no assurance that such ppowvisll not be amended or repealed, in
whole or in part, at any point in the future.

The Company's Articles of Incorporation (includithg provision exempting the Company from the Margll@usiness combination statute)
may not be amended without the affirmative votatdeast a majority of the shares of
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capital stock outstanding and entitled to votedbarvoting together as a single class, providetdddsdain provisions of the Articles of
Incorporation may not be amended without the apgdrof/the holders of two-thirds of the shares gditzd stock of the Company outstanding
and entitled to vote thereon voting together asgle class. The Company's bylaws may be amendélebBoard of Directors or a majority
of the shares cast of capital stock entitled te@\tbereupon at a duly constituted meeting of stolddrs.

If either of the foregoing exemptions in the Argislof Incorporation or bylaws is amended, the Margllbusiness combination statute or the
control share acquisition statute could have tfecebf discouraging offers to acquire the Compang of increasing the difficulty of
consummating any such offer.

OWNERSHIP LIMITATIONS AND RESTRICTIONS ON TRANSFER&or the Company to remain qualified as a REITeuride Code,

not more than 50% in value of its outstanding shafecapital stock may be owned, directly or indily by five or fewer individuals (define
in the Code to include certain entities) during Itkst half of a taxable year, and such shares brubeneficially owned by 100 or more
persons during at least 335 days of a taxablegfeb2 months or during a proportionate part of err taxable year. To ensure that the
Company remains a qualified REIT, the Articlesmmédrporation provide that no holder (other tharspes approved by the directors at their
option and in their discretion) may own, or be dedrno own by virtue of the attribution provisiorfstioe Code, more than 9.8% (the
"Ownership Limit") of the issued and outstandingita stock of the Company. The Board of Directmiay waive the Ownership Limit if
evidence satisfactory to the Board of Directors nredCompany's tax counsel is presented that taeges in ownership will not jeopardize
the Company's status as a REIT.

If any stockholder purports to transfer sharespe@on and either the transfer would result inGbenpany failing to qualify as a REIT, or
stockholder knows that such transfer would causdrinsferee to hold more than the Ownership Lithé,purported transfer shall be null
void, and the stockholder will be deemed not toehmansferred the shares. In addition, if any petsads shares of capital stock in excess of
the Ownership Limit, such person will be deemetadlul the excess shares in trust for the Compariiynaii receive distributions with respect
to such shares and will not be entitled to votéhsiares. The person will be required to sell singres to the Company for the lesser of the
amount paid for the shares and the average clgsiog for the 10 trading days immediately precedimgredemption or to sell such shares at
the direction of the Company, in which case the gany will be reimbursed for its expenses in conpaatith the sale and will receive any
amount of such proceeds that exceeds the amoumipsuson paid for the shares. If the Company réqases such shares, it may pay for the
shares with Units. The foregoing restrictions @amsferability and ownership will not apply if th@&d of Directors and the stockholders (by
the affirmative vote of the holders of two-thirdstloe outstanding shares of capital stock entittedote on the matter) determine that it is no
longer in the best interests of the Company toinartto qualify as a REIT.

All certificates representing shares of capitatktoear a legend referring to the restrictions deed above.

Every beneficial owner of more than 5% (or suchdoyercentage as required by the Code or regusatimreunder) of the issued and
outstanding shares of capital stock must file dteminotice with the Company no later than Jan@argf each year, containing the name and
address of such beneficial owner, the number afeshaf Common Stock and/or Preferred Stock ownedsagtescription of how the shares
are held. In addition, each stockholder shall logiired upon demand to disclose to the Company itingrsuch information as the Company
may request in order to determine the effect ohsiockholder's direct, indirect and constructiwaership of such shares on the Company's
status as a REIT.

These ownership limitations could have the effégrecluding acquisition of control of the Compadnya third party unless the Board of
Directors and the stockholders determine that reaarice of REIT status is no longer in the bestésteof the Company.

OPERATING PARTNERSHIP AGREEMENT. The Operating Rarship Agreement requires that any merger (urthessurviving entity
contributes substantially all of the assets of@perating Partnership for Common Units) or salalbér substantially all of the assets of the
Operating Partnership be approved by a majorithefolders of Common Units (including Common Uoited by the Company). The
Operating Partnership Agreement also contains pians relating to a limited partner's redemptightiin the event of certain changes of
control of the Company and under certain circuntstarallows for limited partners to continue to hGlommon Units in the Operating
Partnership
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following such a change of control, thereby maimitag the tax basis in their Common Units. The cedezthanges of control (each, a "Trigger
Event") are: (i) a merger involving the companynich the Company is not the surviving entity;

(i) a merger involving the Company in which ther@many is the survivor but all or part of the Comparshares are converted into securities
of another entity or the right to receive cash; @iidthe transfer by the Company to another gmait substantially all of the assets or earning
power of the Company or the Operating Partnership.

Upon occurrence of a Trigger Event, the rights tifrited partner to receive a share of the Commaogimmon stock (a "REIT Share") or ¢
equal to the fair market value of a REIT Share umglemption of a Common Unit is converted intorilgat to receive a share (a
"Replacement Share") or cash equal to the fair etarlue thereof of the acquiror or a parent ofabguiror. If the acquiror does not have
publicly traded securities and a parent of the moqudoes, the publicly traded equity securitieshaf parent entity with the highest market
capitalization will be the Replacement Shareselther the acquiror nor any parent has publiclgedhequity securities, the Replacement
Shares will be the equity securities of the entiith the highest market capitalization. The numtfdReplacement Shares to be received by a
limited partner (or to be used to calculate théngasyment due) upon a redemption of Common Unidl ke equal to the number of REIT
Shares issuable prior to the Trigger Event mu#ibloy (i) the number of Replacement Shares theehalfla single REIT Share would have
received as a result of the Trigger Event or, é Replacement Shares have not been publicly tfadeshe year,

(i) a fraction, the numerator of which is the Aage Trading Price (as defined in the Operatingneeship Agreement) of a REIT Share as of
the Trigger Event and the denominator of whicthes Average Trading Price of a Replacement Shaoé the Trigger Event.

If the acquiror in a Trigger Event is a REIT, it shtumake provision to preserve an operating paftigructure with terms no less favorable
to the limited partners than currently in placeaétdition, the Operating Partnership Agreementides/that, if a distribution of cash or
property is made in respect of a Replacement Stee)perating Partnership will distribute the samunt in respect of a Common Unit as
would have been received by a limited partner hath partner's Common Units been redeemed for Replast Shares prior to such
distribution.

Because the Operating Partnership Agreement regjair@cquiror to make provision under certain oirstances to maintain the Operating
Partnership structure and maintain a limited paitrrgght to continue to hold Common Units withuté redemption rights, the terms of the
Operating Partnership Agreement could also haveffieet of discouraging a third party from makingacquisition proposal for the
Company.

These provisions of the Operating Partnership Ageze may only be waived or amended upon the corgdimited partners holding at le¢
75% of the Common Units (excluding those held &y@ompany).

SHAREHOLDERS RIGHTS PLAN. On October 4, 1997, tr@r®any's Board of Directors adopted a SharehoRligyists Plan and declared
a distribution of one preferred share purchase (@lRight") for each outstanding share of Comrtock. The Rights were issued on
October 16, 1997 to each shareholder of recordioh date. The Rights have certain anti-takeovercedf The Rights will cause substantial
dilution to a person or group that attempts to &egiihe Company on terms not approved by the Cogipd&oard of Directors. The Rights
should not interfere with any merger or other besgicombination approved by the Board of Directorse the Rights may be redeemed by
the Company for $.01 per Right prior to the timetth person or group has acquired beneficial overs 15% or more of the Common
Stock.

REGISTRAR AND TRANSFER AGENT

The Registrar and Transfer Agent for the CommorrSemd all shares of Preferred Stock is First UiNational Bank, Charlotte, North
Carolina.

FEDERAL INCOME TAX CONSIDERATIONS

The following summary of certain federal income taxsiderations to the Company is based on culantis for general purposes only, and
is not tax advice. The summary addresses the rabtederal income tax considerations relating s@ompany's REIT status and the
Company's U.S. stockholders. The federal incoméreatment of any investor in the Shares will véepending upon such investor's
particular situation.
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EACH INVESTOR IS ADVISED TO CONSULT SUCH INVESTORGWN TAX ADVISOR REGARDING THE TAX CONSEQUENCE
TO SUCH INVESTOR OF THE ACQUISITION, OWNERSHIP ANBALE OF THE COMMON STOCK, INCLUDING THE FEDERAL,
STATE, LOCAL, FOREIGN AND OTHER TAX CONSEQUENCES GBUCH ACQUISITION, OWNERSHIP AND SALE AND OF
POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

TAXATION OF THE COMPANY AS A REIT

Commencing with its taxable year ended Decembe 394, the Company has elected to be taxed as & WRitler Sections 856 through 860
of the Code. The Company believes that, commenaitigits taxable year ended December 31, 1994stheen organized and has operated
in a manner to qualify for taxation as a REIT unither Code, and the Company intends to continu@éoate in such a manner, but no
assurance can be given that it has operated oopéllate in a manner so as to qualify or remaitifepch

Alston & Bird LLP has acted as tax counsel to tleenpany in connection with the offering of the Slsailston & Bird LLP is of the opinion
that the Company has been organized and has ogématenformity with the requirements for qualifican and taxation as a REIT under the
Code for its taxable years ended December 31, #894gh 1996, and that the Company is in a posttiorontinue its qualification as a RE
within the definition of Section 856(a) of the Cde the taxable year that will end December 3B7LT his opinion is based solely on the
factual representations of the Company concernglsiness operations and its properties. In iaddithe Company's qualification as a
REIT at any time during 1997 is dependent, amohgrathings, upon its meeting the requirements ofi&e 856(a) of the Code throughout
the year and for the year as a whole. Accordingdyassurance can be given that the actual reduhe €ompany's operations for 1997 will
satisfy the REIT requirements.

Sections 856 through 860 of the Code are highlgrtieal and complex. The following is a brief andywgeneral summary of certain
provisions that currently govern the federal incametreatment of the Company. For the particutavisions that govern the federal income
tax treatment of the Company reference is madebtbiéhs 856 through 860 of the Code and the IncbaxeRegulations promulgated
thereunder. The following summary is qualifiedtmentirety by such reference.

If the Company qualifies for tax treatment as a RElgenerally will not be subject to federal imee taxation on its net income to the extent
currently distributed to stockholders. This subs#dly eliminates the "double taxation” (i.e., téxa at both the corporate and stockholder
levels) that typically results from the use of amgte investment vehicles.

To qualify as a REIT under the Code for a taxalglarythe Company must meet certain organizatiamhb@erational requirements, which
generally require it to be a passive investor iarafing real estate and to avoid excessive coratéirof its ownership of capital stock.
Generally, for each taxable year, at least 75%REH#'s gross income must be derived from speciféed estate sources and 95% must be
derived from such real estate sources plus cesthigr permitted sources. In addition, gross incénom@ the sale or other disposition of stock
or securities held for less than one year andmegderty held for less than four years must camstitess than 30% of the gross income of the
REIT for each taxable year ending on or prior ta@®@wgber 31, 1997. At least 75% of the value of thal tassets of the Company at the end of
each calendar quarter must consist of real estatetsy cash or governmental securities. In additimvalue of any one issuer's securities
owned by the Company may not exceed 5% of the w&#ltiee Company's total assets, and the Companynoiagwn more than 10% of any
one issuer's outstanding voting securities.

So long as the Company qualifies for taxation BEST and distributes at least 95% of the REIT tdeatcome (computed without regard to
net capital gain or the dividends paid deductiam)its taxable year to its stockholders, it wilhgeally not be subject to federal income tax
with respect to income that it distributes to tisc&kholders. However, the Company may be subjefetderal income tax under certain
circumstances, including taxes at regular corpamtss on any undistributed REIT taxable income,"#iternative minimum tax" on its items
of preference, and taxes imposed on income andggmarated by extraordinary transactions.

If the Company fails to qualify as a REIT, it wile subject to federal income tax (including anyliagple
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alternative minimum tax) on its taxable income@porate rates and would be unable to deduct didgipaid to its stockholders. In addition,
unless entitled to relief under certain statutaigvgsions, the Company also will be disqualifiedrfr treatment as a REIT for the four taxable
years following the year during which qualificatimnlost. In order to again elect to be taxed BE#T, the Company would be required
distribute its earnings and profits accumulatedrig non-REIT taxable year. Further, the Companyhtrig@ subject to taxation on any
unrealized gain inherent in its assets at the tifrmuch election. Should the failure to qualifydetermined to have occurred retroactively in
an earlier tax year of the Company, substantiafadncome tax liability on the Company attribdéato such nonqualifying tax years could
be imposed. It is not possible to state whethaiflinircumstances the Company would be entitlestatutory relief. For example, in the event
that the Company fails to meet certain income tefktke tax law, it may nonetheless retain its tjigation as a REIT if it pays a 100% tax
based upon the amount by which it failed to meetiticome tests so longs as its failure was dueasanable cause and not willful neglect.
The failure to qualify as a REIT would have a maleadverse effect on an investment in the Com@anghe taxable income of the Company
would be subject to federal income taxation at omafe rates, and, therefore, the amount of cashablafor distribution to its stockholders
would be reduced or eliminated.

TAXATION OF U.S. STOCKHOLDERS

As long as the Company qualifies as a REIT, distiims made to the Company's taxable U.S. stockisldut of current or accumulated
earnings or profits (and not designated as cagitial dividends) will be taken into account by sstbckholders as ordinary income and will
not be eligible for the dividends received deduttienerally available to corporations. Distributidhat are designated as capital gain
dividends will be taxed as long-term capital gdtosthe extent they do not exceed the Companytshnet capital gain for the taxable year)
without regard to the period for which the stocldeslhas held his Shares. However, corporate stésdisomay be required to treat up to 2
of certain capital gain dividends as ordinary ineomistributions in excess of current and accunedl@arnings and profits will not be taxa
to a stockholder to the extent that they do noterdhe adjusted basis of the stockholder's SHauesather will reduce the adjusted basis of
such stock. To the extent that distributions inesscof current and accumulated earnings and pedfitsed the adjusted basis of a
stockholder's Shares, the distributions will bduded in income as long-term capital gain (or stemnn capital gain if the Shares has been
held for one year or less) assuming the Sharesapital asset in the hands of the stockholdeadutfition, any dividend declared by the
Company in October, November or December of any ged payable to a stockholder of record on a fipdailate in any such month shall
treated as both paid by the Company and receivetebgtockholder on December 31 of such year, gealthat the distribution is actually
paid by the Company during January of the followtadéendar year.

RECENT LEGISLATION

Investors should be aware that the recently end@egdayer Relief Act of 1997 (the "1997 Act") madenerous changes to the Code,
including reducing the maximum tax imposed on rgiital gains from the sale of assets held for nlwaa 18 months by individuals, trusts
and estates. The 1997 Act also makes certain chdodke requirements to qualify as a REIT andhéotéxation of REITs and their
stockholders.

The 1997 Act contains significant changes to tlattan of capital gains of individuals, trusts aslates and certain changes to the REIT
requirements and the taxation of REITs. For gatadized after July 28, 1997, and subject to cegaueptions, the maximum rate of tax on
net capital gains on individuals, trusts and esthtam the sale or exchange of assets held for thare 18 months has been reduced to 20%,
and such maximum rate is further reduced to 18%s$sets acquired after December 31, 2000 and tietddre than five years. For fifteen
percent bracket taxpayers, the maximum rate ogay@tal gains is reduced to 10%, and such maxinaimis further reduced to 8% for as:
sold after December 31, 2000 and held for more fivenyears. The maximum rate for net capital gaitisbutable to the sale of depreciable
real property held for more than 18 months is 26% & extent of the deductions for depreciatiomwdispect to such property. Long-term
capital gain allocated to a stockholder by the Canypwill be subject to the 25% rate to the extbat the gain does not exceed depreciation
on real property sold by the Company. The maximata of capital gains tax or capital assets heldrfore than one year but not more tha
months remains at 28%. The taxation of capital gafircorporations was not changed by the 1997 Act.

The 1997 Act also includes several provisions #natintended to simplify the taxation of REITs. $@erovisions are effective for taxable
years beginning after the date of enactment ofl#8¥ Act which, as to tr
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Company, is its taxable year commencing Januat@98. First, in determining whether a REIT satistiee income tests, a REIT's rental
income from a property will not cease to qualify'sents from real property" merely because the Rg#fforms a de minimis amount of
impermissible services to the tenant. For purpo$éise preceding sentence, (i) the amount of incogaeived from such impermissible
services cannot exceed one percent of all amoanésved or accrued during such taxable year dyrectindirectly by the REIT with respect
to such property and (ii) the amount treated asived by the REIT for such impermissible servicasnot be less than 150% of the direct
of the trust in furnishing or rendering such seegicSecond, certain noncash income, including iecfvom cancellation of indebtedness and
original issue discount will be excluded from inain determining the amount of dividends that aRiBIrequired to distribute. Third, a
REIT may elect to retain and pay income tax onamg-term capital gain that it received during tae year. If such election is made, (i) the
stockholders will include in their income their postionate share of the undistributed long-termitehdpgains as designated by the REIT, (ii)
the stockholders will be deemed to have paid thieiportionate share of the tax, which would be itegidor refunded to the stockholder, and
(iii) the basis of the stockholders' shares wilitereased by the amount of the undistributed Itmrgy capital gains (less the amount of caj
gains tax paid by the REIT) included in such stadttbrs' long-term capital gains. Fourth, the 19@T repeals the requirement that a REIT
receive less than 30% of its gross income fronstie or disposition of stock or securities heldléss than one year, gain from prohibited
transactions, and gain from certain sales of regdgrty held less than four years. Finally, the71.88t contains a number of technical
provisions that reduce the risk that a REIT willdivertently cease to qualify as a REIT.

SELLING STOCKHOLDERS

This Prospectus relates to (i) the offer and samftime to time of 1,800,000 shares (the "Origidhares") of the Company's Common St
by UBS Limited, which Original Shares were issuedspant to a purchase agreement between the CorapdnyBS Limited dated August
28, 1997 (the "Original Contract") and (ii) the eaffand sale from time to time of up to 540,000 s&dthe "Forward Shares" and, together
with the Original Shares, the "Shares") of Commuatl by Union Bank of Switzerland, London BrantdBS/LB"), which Forward Shares
may be issued pursuant to a forward stock purchgseement between the Company and UBS/LB dated &@fy 1997 (the "Forward
Contract"). UBS Limited and UBS/LB are each refdrte herein as a "Selling Stockholder" and bottectively as the "Selling
Stockholders." It is unknown if, when, or in what@unts a Selling Stockholder may offer the Shamesdle. There is no assurance that the
Selling Stockholders will sell any or all of the&8s offered hereby.

This Prospectus has been prepared pursuant tooth@&y's obligations under the Original Contrattad¢cordance with the Original
Contract, which contains customary representamuswarranties relating to the Company, this Pratsige(and the registration statement of
which it is a part) relates to sales of the Shhagethe Selling Stockholders, subject to the ternts @nditions set forth in the Original
Contract.

In addition, in the Original Contract, the Compdmas agreed to indemnify the several Selling Stolcldre against certain civil liabilities,
including liabilities under the Securities Act (33, as amended (the "Securities Act"), or to ¢buate to payments the Selling Stockholders
may be required to make in respect thereof. Insdandemnification of the Selling Stockholderslfabilities arising under the Securities /
may be permitted pursuant to such agreements,dhg@ny has been informed that, in the opinion ef3bcurities and Exchange
Commission, such indemnification is against puptiicy as expressed in the Securities Act ancdherefore, unenforceable.

Because the Selling Stockholders may offer alloone of the Shares pursuant to the Offering, andusxthere are currently no agreements,
arrangements or understandings with respect tedleeof any of the Shares that will be held bySk#ing Stockholders after completion of
the Offering, no estimate can be given as to tirejpal amount of the Shares that will be held gy Selling Stockholders after completion of
the Offering.

Neither Selling Stockholder has held any positioofice or held any other material relationshighwthe Company or any of its affiliat
within the past three years, other than (a) UBSiteich which purchased 1,800,000 shares of CommaockSor approximately $58 million (
a price per share equal to the last reported sie pf the Common Stock on the date of executioth@ Original Contract) pursuant to the
Original Contract; (b) UBS/LB, which does not cumlg own any Common Stock, but which entered il Forward Contract, pursuant to
which the Company has committed to purchase 1,800s0ares of Common Stock in exchange for cashoomion Stock; and (c) UBS-
Securities, which received from the Company a prean@ fee equal to 2% of the
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gross proceeds of the offering to UBS Limited.

The Selling Stockholders and any broker or dealerthrough whom any of the Shares are sold majekeened to be underwriters within the
meaning of the Securities Act with respect to thar8s offered hereby, and any profits realizechieySelling Stockholders or such brokers or
dealers may be deemed to be underwriting commissBmokers' commissions and dealers' discountsstard other selling expenses to be
borne by the Selling Stockholders are not expeitteskceed normal selling expenses for sales. Tgistration of the Shares under the
Securities Act shall not be deemed an admissiathéyselling Stockholders or the Company that tHen§eStockholders are underwriters for
purposes of the Securities Act of any Shares affereler this Prospectus.

The following chart shows, according to the Compangcords, the number of shares of Common Stockrmily held by each Selling
Stockholder and the number of Shares of each §efiftackholder being offered hereby:

Shares Benefi cially Owned Number of
Name of Selling Stockholder Prior to thi s Offering Shares Offered Hereby
UBS Limited 1,800,0 00 1,800,000
UBS/LB 0 540,000
Total 2,340,0 00 2,340,000

PLAN OF DISTRIBUTION

The sale or distribution of all or any portion bétShares may be effected from time to time byStléng Stockholders directly, indirectly
through brokers or dealers or in a distributiorobe or more underwriters on a firm commitment astledforts basis, on the NYSE, in the
over-the-counter market, on any other national sgesl exchange on which Common Stock is listettanted, in privately negotiated
transactions or otherwise, at market prices prigpit the time of sale, at prices related to suelvailing market prices or at negotiated
prices. It is anticipated that the Selling Stockleots will sell their Shares principally to or thghuUBS-Securities, a registered broker-dealer
that is an affiliate of the Selling StockholdersieTCompany will not receive any of the proceedmftbe sale of the Shares.

The methods by which the Shares may be sold aildistd include, without limitation, (i) a blockate (which may involve crosses) in wh
the broker or dealer so engaged will attempt tbtkelShares as agent but may position and regeliteon of the block as principal to
facilitate the transaction, (ii) purchases by akbroor dealer as principal and resale by such lsrokdealer for its account pursuant to this
Prospectus, (iii) exchange distributions and/opsédary distributions in accordance with the rulethe NYSE, (iv) ordinary brokerage
transactions and transactions in which the broékceits purchasers, (v) pro rata distributions a# pf the liquidation and winding up of the
affairs of the Selling Stockholders, and (vi) ptelst negotiated transactions. The Selling Stockéiadnay from time to time deliver all or a
portion of the Shares to cover a short sale ossal@pon the exercise, settlement or closingaafleequivalent position or a put equivalent
position. The Selling Stockholders and the brolkesiters participating in the distribution of the Bisamay be deemed "underwriters" within
the meaning of the Securities Act and any profitl@sale of the Shares by the Selling Stockholdedsany commissions received by any
such broker-dealers may be regarded as underwatingnissions under the Securities Act. Underwrjterskers, dealers or agents may be
entitled, under agreements with the Company, termuaification against and contribution toward certzivil liabilities, including liabilities
under the Securities Act. The Selling Stockholdeay sell all or any portion of the Shares in rat@mopon Rule 144 under the Securities Act.
The Shares may be sold from time to time at varpiriges determined at the time of sale or at naggdiprices.

The Company will pay all expenses in connectiomlie registration of the Shares. The Selling Stolders will pay for any brokerage or
underwriting commissions and taxes of any kindl(iding, without limitation, transfer taxes) withspeect to any disposition, sale or transfer
of the Shares.

Shares not sold pursuant to the registration seteom Form S-3 of which this Prospectus is a (et
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"Registration Statement”) may be subject to cemagtrictions under the Securities Act and coulddld, if at all, only pursuant to Rule 144
or another exemption from the registration requiata of the Securities Act. In general, under Hdl&, a person (or persons whose Shares
are aggregated) who has satisfied a one-year lypfinod may, under certain circumstances, seHiwiny three-month period a number of
Shares which does not exceed the greater of owenqtesf the Company's outstanding Common Stockeatverage weekly reported trading
volume of the Company's Common Stock during the éalendar weeks prior to such sale. Rule 144 adsmits, under certain
circumstances, the sale of Shares by a personsunat ian affiliate of the Company and who has Batis two-year holding period without
any volume limitation.

Therefore, both during and after the effectiveradsbe Registration Statement, sales of the Shaegsbe made by the Selling Stockholders
pursuant to Rule 144,

EXPERTS

The consolidated financial statements and scheaafutighwoods Properties, Inc., incorporated hetsimeference from the Company's
annual report (Form 10-K) for the year ended Deaam3ii, 1996, and of Highwoods/Forsyth Limited Parship, incorporated herein by
reference from the Operating Partnership's anreyedrt (Form 10-K) for the year ended December 8261the financial statements with
respect to Anderson Properties, Inc. and the filshstatements with respect to Century Center Ginoprporated herein by reference from
the Company's current report on Form 8-K dated aign®, 1997 (as amended on Forms 8-K/A dated Fepiyal 997 and March 10, 1997),
the combined financial statements and schedulabkines. Smith for the year ended December 31, 1985rporated by reference from the
Company's current report on Form 8-K dated April996 (as amended on Forms 8-K/A filed June 3, E3®bJune 18, 1996), and the
Historical Summary of Gross Income and Direct OfiegaExpenses for certain properties owned by Taveec Corporation for the year
ended December 31, 1995, incorporated herein leyaete from the Company's Current Report on Fokrdated April 29, 1996 (as
amended on Forms 8-K/A filed June 3, 1996 and 18pd996), have been audited by Ernst & Young LihBependent auditors, as set forth
in their reports thereon included therein and ipoosted herein by reference. Such financial statésrere incorporated herein by reference in
reliance upon such reports given upon the authofiguch firm as experts in accounting and auditing

The combined statement of revenue and certain tipgraxpenses of the Associated Capital PropeRatfolio for the year ended December
31, 1996, and the combined statement of revenueentain operating expenses of the 1997 Pendingiéitipns for the year ended
December 31, 1996, incorporated by reference hémim the Company's current reports on Form 8-Ked&eptember 18, 1997 and October
16, 1997, have been so incorporated in reliance tipe reports of Coopers & Lybrand L.L.P., indepamdaccountants, given on the authc

of said firm as experts in accounting and auditing.

The consolidated financial statements of CrockealtRdrust, Inc. as of December 31, 1995 and ferybar then ended, the financial
statements of Crocker & Sons, Inc. as of Decembef 394 and for the year then ended, and the finbsimtements of Crocker Realty
Investors, Inc. as of December 31, 1994 and 1988far each of the years in the two year periodedridecember 31, 1994, have been
incorporated by reference herein from the Compasyrsent report on Form 8-K dated April 29, 1996 é&nended on FormskdA filed June
3, 1996 and June 18, 1996), in reliance upon therte of KPMG Peat Marwick LLP, independent cegtifipublic accountants, incorporated
by reference herein, and upon the authority of Baitlas experts in accounting and auditing.

The combined financial statements of Southeasttir€alrp., AP Southeast Portfolio Partners, L.P. ARdFontaine 1l Partners, L.P. as of
December 31, 1994 and for the year ended Decenibd934, and the financial statements of AP FoetdinPartners, L.P. for the period
from October 28, 1993 (date of inception) througit®mber 31, 1993 incorporated herein by referemee the Company's current report on
Form 8-K dated April 29, 1996 (as amended on F@BfA$A filed June 3, 1996 and June 18, 1996), haenbaudited by Deloitte & Touche
LLP, independent auditors, as set forth in thgdorés thereon included therein and incorporatedinhdry reference and are included in
reliance upon the reports of such firm given ugwirtauthority as experts in accounting and auglitin

The financial statements of AP Southeast Portfeaatners, L.P. for the period from its date of ptecen (November 17, 1993) through
December 31, 1993 incorporated herein by referémooe the Company's current report
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on Form 8-K dated April 29, 1996 (as amended omisd-K/A filed June 3, 1996 and June 18, 1996)eHzmen so included in reliance on
the reports of Price Waterhouse LLP, independetdwattants, given on the authority of said firm ggests in auditing and accounting.

LEGAL MATTERS

Certain legal matters have been passed upon f&dhgpany by Alston & Bird LLP, Raleigh, North Card. In addition, Alston & Bird LLP
has rendered its opinion with respect to certanteFa income tax matters relating to the Company.
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PART Il
SUPPLEMENTAL INFORMATION
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The following table sets forth estimates of theiuas expenses to be paid by Highwoods Properties(the "Company") in connection with
the registration of the Registerable Securities.

Securities and Exchange Commission Registration Fee ... $23,314

Fees and Expenses of COUNSEl.......ccccceeeveceeees e 12,500

Miscellaneous ..........ccccevvviiiiinicicees 1,686
TOTALuoiiiiiiiiiiiicsiieeeeecne e $37,500

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Company's officers and directors are and wilifdlemnified against certain liabilities in accande with the MGCL, the Articles of
Incorporation and bylaws of the Company and ther&tpey Partnership Agreement. The Articles of Ipmoation require the Company to
indemnify its directors and officers to the fullestent permitted from time to time by the MGCL.eTMGCL permits a corporation to
indemnify its directors and officers, among othaigainst judgments, penalties, fines, settlemards@asonable expenses actually incurre
them in connection with any proceeding to whictytheay be made a party by reasons of their sermitledse or other capacities unless it is
established that the act or omission of the direztmfficer was material to the matter giving rieehe proceeding and was committed in bad
faith or was the result of active and deliberathdnesty, or the director or officer actually re@e€i an improper personal benefit in money,
property or services, or in the case of any crifimaceeding, the director or officer had reasoealsiuse to believe that the act or omission
was unlawful.

The Operating Partnership Agreement also providemtlemnification of the Company and its officaral directors to the same extent
indemnification is provided to officers and direst@f the Company in its Articles of Incorporatiand limits the liability of the Company a
its officers and directors to the Operating Paghgr and its partners to the same extent liabdlftgfficers and directors of the Company to
Company and its stockholders is limited under tben@any's Articles of Incorporation.

Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dinesstofficers or persons controlling the
Company pursuant to the foregoing provisions, thenfany has been informed that in the opinion ofSbeurities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act and iszfoee unenforceable.

ITEM 16. EXHIBITS
EXHIBIT NO. DESCRIPTION

2.1 Master Agreement of Merger and Acquisition hg among the Company, the Operating Partnershippdated Capital Properties, Inc.
and its shareholders dated August 27, 1997 (incated by reference to the Company's Current RepoRorm 8-K dated August 27, 1997)

2.2 Master Agreement of Merger and Acquisition hg among the Company, the Operating Partnershige/son Properties, Inc., Gene
Anderson, and the partnerships and limited liabdbmpanies listed therein, dated January 31, {i@@drporated by reference to the
Company's Current Report on Form 8-K dated Jan@at@97)

2.3 Agreement and Plan of Merger by and among tvapgainy, Crocker Realty Trust, Inc. and Cedar Adtjars Corporation dated as of
April 29, 1996 (incorporated by reference to ther(any's Current Report on Form
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ITEM 17. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectioa)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegigiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
registration statement; provided, however, thatiangease or decrease in volume of securities edf¢if the total dollar value of securities
offered would not exceed that which was registeeau) any deviation from the low or high end of élstimated maximum offering range
be reflected in the form of prospectus filed whie Commission pursuant to Rule 424(b) if, in thgragate, the changes in volume and price
represent no more than a 20% change in the maxiaggregate offering price set forth in the "Caldolabf Registration Fee" table in the
effective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedistnaStatement; provided, however, that the unéterts set forth in paragraphs (i) and (ii)
also shall not apply if the information requiredo®included in a post-effective amendment by thp@sagraphs is contained in periodic
reports filed by the registrant pursuant to Secti8ror

Section 15(d) of the Securities Exchange Act of4l8t are incorporated by reference in this regfisin statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebgities at that time shall be deemed to be
the initial offering thereof.

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

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi8fa) or Section 15(d) of the Securities ExchangeoA 1934 (and, where applicable, each
filing of an employee benefit plan's annual regantsuant to Section 15(d) of the Securities Excbaket of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial BONA FIDE offering thereof.

(c) Insofar as indemnification for liability arigirunder the Securities Act may be permitted toatines, officers and controlling persons of the
Registrant pursuant to the foregoing provisioncdbed under Item 15 of this Registration Statemenbtherwise, the Registrant has been
advised that in the opinion of the Commission sademnification is against public policy as expessi the Securities Act and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {heyment by the Registrant of expenses
incurred or paid by a director, officer or contiofj person of the Registrant in the successfulrdefef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the Registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act and will beeguaed by the final adjudication of such
issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Raleigh, State afrth Carolina, on October 31, 1997.

HIGHWOODS PROPERTIES, INC.

By: /s/ Ronald P. G bson
Ronal d P. G bson
Presi dent

KNOW ALL MEN BY THESE PRESENTS, that we, the undgred officers and directors of Highwoods Propstrtlac. hereby severally
constitute Ronald P. Gibson, Carman J. Liuzzo ahdaEd J. Fritsch and each of them singly, our &né lawful attorneys with full power to
them, and each of them singly, to sign for us anauir names in the capacities indicated belowRibgistration Statement filed herewith and
any and all amendments to said Registration Stateraed generally to do all such things in our naiaued in our capacities as officers and
directors to enable Highwoods Properties, Incatimply with the provisions of the Securities Actl&33, and all requirements of the
Securities and Exchange Commission, hereby ragjfgimd confirming our signature as they may be sidneour said attorneys, or any of
them, to said Registration Statement and any dradre@ndments thereto.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci
and on the dates indicated:

Name Title Date

/sl O. Temple Sloan, Jr. Chairman of the Board of Directors October 31, 1997

O. Temple Sloan, Jr.

President, Chief Executive Officer and October 31, 1997
/s/ Ronald P. Gibson Director
Ronald P. Gibson
Chief Investment Officer and Vice Chairman October 31, 1997
/s/ John L. Turner of the Board of Directors
John L. Turner
/s/ Gene H. Anderson Senior Vice President and Director October 31, 1997

Gene H. Anderson
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/s/ John W. Eakin

John W. Eakin

/s/ William T. Wilson, I

William T. Wilson, IlI

/sl Thomas W. Adler

Thomas W. Adler

/s/ William E. Graham, Jr.

William E. Graham, Jr.

/s/ L. Glenn Orr, Jr.

L. Glenn Orr, Jr.

/s! Willard H. Smith, Jr.

Willard H. Smith, Jr.

/sl Stephen Timko

Stephen Timko

/s/ Carman J. Liuzzo

Carman J. Liuzzo

Senior Vice President and Director

Director

Director

Director

Director

Director

Director

Vice President, Chief Financial Officer and
Treasurer (Principal Accounting Officer)
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EXHIBIT 5
October 31, 1997

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

Re: Registration Statement on Form S-3 Relatirgy3d0,000 Shares of Common Stock of Highwoods RtigseInc.
Ladies and Gentlemen:

We are acting as counsel for Highwoods Properties, a Maryland corporation (the "Company") in neation with the (i) the offer and sale
from time to time of 1,800,000 shares (the "Origi@hares") of common stock, par value $.01 perssftae "Common Stock") of Highwoods
Properties, Inc. (the "Company"), by UBS Limitedyieh Original Shares were issued pursuant to ahasee agreement between the Comj
and UBS Limited dated August 28, 1997 (the "Origi@antract”) and (ii) the offer and sale from titeetime of up to 540,000 shares (the
"Forward Shares" and, together with the Originadrgk, the "Shares") of Common Stock, by Union Bafr&witzerland, London Branch
("UBS/LB"), which Forward Shares may be issued pans to a forward stock purchase agreement betiee@ompany and Union Bank of
Switzerland, London Branch dated August 25, 198& {(Forward Contract”).

In connection with rendering this opinion, we haxamined the Articles of Incorporation and Bylavishe Company, each as amended to
date, such records of the corporate proceedingseofompany as we deemed material; the Originatr@coihand the Forward Contract; a
registration statement on Form S-3 under the Stesivhct relating to the Shares (the "Registratiéatement”) and the prospectus contained
therein (the "Prospectus"); and such other ceatifis, receipts, records and documents as we coedidecessary for the purposes of this
opinion.

We are attorneys admitted to practice in the Sthidorth Carolina. We express no opinion concerrhrgglaws of any jurisdiction other than
the laws of the United States of America and ttegeSof North Carolina.

Based upon the foregoing, we are of the opiniobttimCompany has authority pursuant to its Ar@éIncorporation to issue the Shares to
be registered under the Registration Statementipad issuance and delivery of and payment for sheles in the manner contemplated by
the Registration Statement and Prospectus, suae$Shdl be legally issued, fully paid and nonasséxde.

We consent to your filing this opinion as an extibithe Registration Statement and to the referémour firm under the caption "Legal
Matters" in the prospectus included therein.

Very truly yours,
ALSTON & BIRD LLP

By: /s/ Robert H. Bergdolt
Robert H. Bergdolt
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EXHIBIT 8



ALSTON&BIRD LLP

One Atlantic Center
1201 West Peachtree Street
Atlanta, Georgia 30309-3424

404-881-7000
Fax: 404-881-4777
www.alston.com

Pinney L. Allen Direct Dial: 404-881-7485

October 31, 1997

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

Re: Registration Statement on Form S-3 Relatirgy3d0,000 Shares of Common Stock of Highwoods Rtigge Inc.
Ladies and Gentlemen:

In connection with the registration statement om#8-3 being filed by you on or about October 397 (the "Registration Statement") with
the Securities and Exchange Commission regardmgetistration of 2,340,000 shares of common sf&€&&mmon Stock™) of Highwoods
Properties, Inc. (the "Company") under the Seasifict of 1933, as amended, you have requestedpinion concerning certain of the
federal income tax consequences to the Comparty efdction to be taxed as a real estate investmesit("REIT") under Sections 856
through 860 of the Internal Revenue Code of 198&mended (the "Code").

This opinion is based solely on various assumptantsfacts as set forth in the Registration Stateraed is conditioned upon certain
representations made by the Company as factuatradtirough a certificate of an officer of the Camy (the "Officer's Certificate") attach
hereto and made a part hereof. We have made npandent inquiry as to the factual matters set foettein. In addition, we have examined
no documents other than the Registration Statefoepurposes of this opinion and, therefore, ounigm is limited to matters determined
through an examination of such document and theddmatters set forth in the Officer's Certificate

In rendering the opinions set forth herein, we hassumed the authenticity of all documents subdhttieus as originals, the genuineness of
all signatures thereon, the legal capacity of rsfpersons executing such documents and the coitjoiorauthentic original documents of all
documents submitted to us as copies.

We are opining herein as to the effect on the silbjansaction only of the federal income tax lafithe United States and we express no
opinion with respect to the

1211 East Morehead Street 3605 Glenwoo d Avenue 601 Pennsylvania Avenue, N.W.
P. O. Drawer 34009 P. O. Drawe r 31107 North Building, Suite 250
Charlotte, NC 28234-4009 Raleigh, NC 2 7622-1107 Washington, DC 20004-2601
704-331-6000 919-420- 2200 202-508-3300
Fax: 704-334-2014 Fax: 919-88 1-3175 Fax: 202-508-3333
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Highwoods Properties, Inc.
October 31, 1997

applicability thereto, or the effect thereon, dietfederal laws, the laws of any other jurisdigtithe laws of any state or as to any matters of
municipal law or the laws of any other local agesavithin any state.

Based solely on the facts in the Registration 8tate and the Officer's Certificate, we are of thanmn that the Company has been organ
and has operated in conformity with the requireménit qualification and taxation as a REIT under @ode for its taxable years ended
December 31, 1994 through 1996, and that the Coynigan a position to continue its qualification@a&EIT within the definition of Section
856(a) of the Code for the taxable year that will ®ecember 31, 1997. With respect to 1997, we thatiethe Company's status as a REIT at
any time during such year is dependent, among dtiregs, upon the Company meeting the requiremariections 856 through 860 of the
Code throughout the year and for the year as aaviAalcordingly, because the Company's satisfacticruch requirements will depend upon
future events, it is not possible to assure thaiGbmpany will satisfy the requirements to be aTRdilring such year.

In addition, we have participated in the preparatibthe material under the heading "Federal Inc@iawe Considerations” of the Registration
Statement, and we are of the opinion that the #diecome tax treatment described therein is ateunsall material respects.

This opinion is based on various statutory provisjaegulations promulgated thereunder and intepoas thereof by the Internal Revenue
Service and the courts having jurisdiction overhsmmatters, all of which are subject to change eitinespectively or retroactively. Also, any
variation or difference in the facts from thosefseth in the Registration Statement or the Offe&ertificate may affect the opinions stated
herein.

This opinion is furnished only to you, is solely f@ur use in connection with the Registration &tatnt, and is limited to the specific matters
covered hereby and should not be interpreted tdyithat the undersigned has offered its opinioraop other matter. This opinion may be
relied upon only by the parties to whom it is adgdexl and may not be quoted, circulated, or useahipother purpose without our prior
written consent. We, however, hereby consent tdilihg of this opinion as an exhibit to the Regétton Statement and to the use of our n
under the caption "Legal Matters" in the Registratstatement.

Very truly yours,

By: /sl Pinney L. Allen

Pinney L. Allen

27



EXHIBIT 23.2
CONSENT OF INDEPENDENT AUDITORS

We consent to the reference to our firm under #pion "Experts” in the Registration Statement @sldted prospectus of Highwoods
Properties, Inc. (Form S-3, No. 333- ) her registration of 2,340,000 shares of its comntooks We also consent to the
incorporation by reference therein of our repaafsdated February 14, 1997, with respect to theaatated financial statements and sche
of Highwoods Properties, Inc. included in its AnhReport (Form 10-K) for the year ended Decemberl396 and (b) dated February 14,
1997, with respect to the financial statementssaiddule of Highwoods/Forsyth Limited Partnershigiided in its Annual Report (Form 10-
K) for the year ended December 31, 1996 and (&@ddapril 17, 1996 with respect to the combined tadlfinancial statements and schedule
of Eakin & Smith for the year ended December 3B5l@cluded in Highwoods Properties, Inc.'s Curfeaport on Form 8-K dated April 1,
1996 as amended on June 3, 1996 and June 18, h896@)adated February 26, 1996 with respect tatidited Historical Summary of Gross
Income and Direct Operating Expenses for certadp@rties owned by Towermarc Corporation for ther yemled December 31, 1995
included in Highwoods Properties, Inc.'s Currenpéteon Form 8-K dated April 29, 1996 as amendedwre 3, 1996 and June 18, 1996 and
(e) dated January 24, 1997 and January 25, 1997r@gpect to the Combined Statements of Revenuk€artain Expenses of Century
Center and Anderson Properties, respectively, dedun Highwoods Properties, Inc.'s and Highwooois¥gh Limited Partnership's Current
Reports on Forms 8-K dated January 9, 1997 (as@edeon Form 8</A dated February 7, 1997 and March 10, 1997)Retoruary 12, 199°
respectively, all filed with the Securities and Bange Commission.

/sl Ernst & Young LLP

ERNST & YOUNG LLP

Ral ei gh, North Carolina
Cct ober 29, 1997
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EXHIBIT 23.3
ACCOUNTANTS' CONSENT

The Board of Directors
Highwoods Properties, Inc.:

We consent to the incorporation by reference infibien S-3 of Highwoods Properties, Inc. of our meplated March 4, 1996, with respect to
the consolidated balance sheet of Crocker RealigtTmc. as of December 31, 1995 and the relatadatidated statements of operations,
stockholders' equity and cash flows for the yealedrDecember 31, 1995, and our report dated Feb®,d1995 with respect to the balance
sheets of Crocker Realty Investors, Inc. as of bdmmr 31, 1994 and 1993, and the related staternépfserations, stockholders' equity and
cash flows for each of the years in the two-yeaiopeended December 31, 1994, and our report dagbduary 23, 1995 with respect to the
balance sheet of Crocker & Sons, Inc. as of Dece®bel994, and the related statements of opesgtginckholders' equity and cash flows
for the year then ended which reports appear imRK/A of Highwoods Properties, Inc. dated Api®,2996, as amended June 3, 1996 and
June 18, 1996. We also consent to the referengertbrm under the heading "Experts" in the registm statement.

/sl KPMG PEAT MARW CK LLP

KPMG PEAT MARW CK LLP

Fort Lauderdal e, Florida
Cct ober 31, 1997
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EXHIBIT 23.4
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement on Form S-3 of Highwoadgétties, Inc. of our report dated
February 21, 1995, with respect to the combinearioial statements of Southeast Realty Corp., ARN®ast Portfolio Partners, L.P. and AP
Fontaine Il Partners, L.P. for the year ended Ddmer 31, 1994, which report appears in the Forni84¢ Highwoods Properties, Inc. dated

April 29, 1996, as amended on June 3, 1996 and I8nE996. We also consent to the reference tdilmnmunder the heading "Experts" in the
prospectus that is part of the Registration Statéme

/'s/ DELO TTE & TOUCHE LLP

DELO TTE & TOUCHE LLP

Dal | as, Texas
Cct ober 31, 1997
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EXHIBIT 23.5
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Registration Statement on Form S-3 of Higb#s Properties, Inc. of our report
dated March 7, 1994 relating to the financial stagnts of AP Southeast Portfolio Partners, L.P. tiaijgpears on Page F-13 in the Form 8-

K/A of Highwoods Properties, Inc. dated April 2896, as amended June 3, 1996 and June 18, 1998&ls@/eonsent to the references under
the heading "Experts" in the prospectus that it gfasuch Registration Statement.

/sl PRI CE WATERHOUSE LLP

PRI CE WATERHOUSE LLP

Dal | as, Texas
Cct ober 27, 1997
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EXHIBIT 23.6
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is Registration Statement on Form S-3 (File No. 338-our reports dated September 12,
1997, on our audits of the combined statementwdmaes and certain operating expenses of the AsesdoCapital Properties Portfolio for the
year ended December 31, 1996, and the combinesivstat of revenues and certain operating expenges d097 Pending Acquisitions {

the year ended December 31, 1996, which reportmeleded in the Forms 8-K of Highwoods Properties, dated September 18, 1997, as
amended on September 23, 1997, and October 16, ¥89also consent to the reference to our firm utike caption "Experts."

/'s/ COOPERS & LYBRAND L.L.P.

COOPERS & LYBRAND L. L.P.

Menphi s, Tennessee
Cct ober 31, 1997
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