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HIGHWOODS PROPERTIES, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 29, 1997

You are cordially invited to attend the 1997 anmaakting of stockholders of Highwoods Propertias, (the "Company") to be held on
Tuesday, April 29, 1997, at 3:00 p.m., at the Reidé¥arriott Crabtree Valley, 4500 Marriott DrivealRigh, North Carolina, for the following
purposes:

1. To elect six directors;

2. To consider and vote upon a proposal to adepl1®®7 Employee Stock Purchase Plan;

3. To consider and vote upon a proposal to amemdthended and Restated 1994 Stock Option Plan;

4. To ratify the appointment of Ernst & Young LLP iadependent auditors of the Company for the ¥&@al year; and

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

Only stockholders of record at the close of busiresMarch 18, 1997 will be entitled to vote at theeting or any adjournments thereof.

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

BY ORDER OF THE BOARD OF DIRECTORS

EDWARD J. FRITSCH
SENIOR VICE PRESIDENT AND SECRETARY



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

PROXY STATEMENT
FOR
ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON APRIL 29, 1997

This proxy statement is furnished to stockholdéndighwoods Properties, Inc., a Maryland corponatfthe "Company"), in connection with
the solicitation of proxies for use at the 1997 wimeeting of stockholders (the "Meeting") of @mpany to be held on Tuesday, April 29,
1997, at 3:00 p.m., at the Raleigh Marriott Crabtvalley, 4500 Marriott Drive, Raleigh, North Canal, for the purposes set forth in the
notice of meeting. This solicitation is made ondidébf the board of directors of the Company (tBedrd of Directors").

Holders of record of shares of common stock (therti@on Stock") of the Company as of the close ofrfass on the record date, March 18,
1997, are entitled to receive notice of, and tee\ait the Meeting. The outstanding Common Stoclktitotes the only class of securities
entitled to vote at the Meeting, and each sha@oshmon Stock entitles the holder thereof to one vat the close of business on March 18,
1997, there were 35,857,950 shares of Common $eukd and outstanding.

Shares represented by proxies in the form enclassdch proxies are properly executed and retuaratnot revoked, will be voted as
specified. Where no specification is made on a @ngpexecuted and returned form of proxy, the sharé be voted FOR the election of all
nominees for director, FOR the adoption of the 1B&ployee Stock Purchase Plan, FOR the amendméimt @émended and Restated 1994
Stock Option Plan and FOR the proposal to ratiydabpointment of Ernst & Young LLP as independeidiitars. To be voted, proxies must
be filed with the secretary of the Company priottte close of voting at the Meeting. Proxies mayewked at any time before exercise
thereof by filing a notice of such revocation dater dated proxy with the secretary of the Compamlyy voting in person at the Meeting.

The Company's 1996 Annual Report for the year eflmbmber 31, 1996 has been mailed with this pstatement. This proxy statement,
the form of proxy and the 1996 Annual Report weagled to stockholders on or about April 1, 1997efhincipal executive offices of the
Company are located at 3100 Smoketree Court, 8Q@eRaleigh, North Carolina 27604.

PROPOSAL ONE:
ELECTION OF DIRECTORS

BOARD OF DIRECTORS

The directors of the Company are divided into thalesses, with approximately ottgrd of the directors elected by the stockholdersually.
The directors whose terms will expire at the Megtine Ronald P. Gibson, O. Temple Sloan, Jr. ahd loTurner, all of whom have been
nominated for, and the Board of Directors recommsemgiote FOR, election at the Meeting as diredtot®ld office until the 2000 annual
meeting of stockholders and until their succesaceslected and qualified. In addition, the BodrBicectors elected John W. Eakin, Willard
H. Smith Jr. and Gene H. Anderson to the Boardioéd@ors to fill vacancies created by an increasthé authorized number of directors and
by the retirement of Robert L. Kirby. Messrs. Eal®mith and Anderson have been nominated for, l@bard of Directors recommends a
vote FOR, election at the Meeting as directorsaidl loffice until the annual meetings of the stodkleos to be held in 1998, 1999 and 2000,
respectively, and until their successors are edeatel qualified. Should any one or more of theseinees become unable to serve for any
reason, the Board of Directors may designate gubstiominees, in which event the person namelderenclosed proxy will vote for the
election of such substitute nominee or nomineemay reduce the number of directors on the Boaldifctors.
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NOMINEES FOR ELECTION TO TERM EXPIRING 2000

GENE H. ANDERSON, 51, has been a director and sefide president of the Company since the Compayisbination with Anderson
Properties, Inc. in February 1997. Mr. Andersornvimesly served as president of Anderson Propetities,Mr. Anderson is an officer and
former director of the National Association of Istiial and Office Properties ("NAIOP™).

RONALD P. GIBSON, 52, has been president, chietatee officer and a director of the Company siitsdirst election of officers in Marc
1994. Mr. Gibson is a founder of the Company's @cedsor, served as its president since its incatiparin 1992 and served as its managing
partner since its formation in 1978. Mr. Gibsom imiember of the Society of Industrial and OfficelR@s and is a director of Capital
Associated Industries.

O. TEMPLE SLOAN, JR., 58, is chairman of the BoafdDirectors, a position he has held since Marc®41®/r. Sloan is a founder of the
predecessor of the Company. He is also chairmarclaieflexecutive officer of General Parts, Incnagionwide distributor of automobile
replacement parts, which he founded. Mr. Sloandsexctor of NationsBank, N.A. and a trustee ofdee@ollege and St. Andrews College.

JOHN L. TURNER, 50, has been vice chairman of tharB of Directors and chief investment officer lné {Company since the Company's
combination with Forsyth Partners in February 1996.Turner co-founded the predecessor of Forswitiriérs in 1975. Mr. Turner is active
in several Piedmont Triad economic developmenttarginess recruiting organizations. Mr. Turner seiwe the University of North Carolina
board of visitors and on the Winston-Salem boardikgctors of NationsBank.

NOMINEES FOR ELECTION TO TERM EXPIRING 1999

WILLARD H. SMITH JR., 60, has been a director of tBompany since April 1996. Mr. Smith recentlynedifrom Merrill Lynch, where he
was a managing director. Mr. Smith is a membeheftioards of directors of Cohen & Steers Realtye&&h&ohen & Steers Realty Income
Fund, Cohen & Steers Special Equity Fund, Inc.,éDof Steers Total Return Realty Fund, Essex Prgfdetst, Inc., Realty Income
Corporation and Willis Lease Financial Corporation.

NOMINEES FOR ELECTION TO TERM EXPIRING 1998

JOHN W. EAKIN, 42, has been a director and senice president of the Company since the Companytgenavith Eakin & Smith, Inc. in
1996. Mr. Eakin previously served as presidentaliie & Smith, Inc. Mr. Eakin is a member of the lbaf directors of Central Parking
Corporation and the advisory board of First Amaribiational Bank of Nashville.

INCUMBENT DIRECTORS -- TERM EXPIRING 1998

L. GLENN ORR, JR., 56, has been a director of toen@any since February 1995. Mr. Orr is a direcf@authern National Corporation and
was its chairman of the board of directors, presiéad chief executive officer prior to its mergeéth Branch Banking & Trust. Mr. Orr
previously served as president and chief execufffieer of Forsyth Bank and Trust Co., presiden€oimmunity Bank in Greenville, S.C. ¢
president of the North Carolina Bankers Associatiéa is a trustee of Wake Forest University.

STEPHEN TIMKO, 68, has been a director of the Comypsince February 1995. Mr. Timko is treasurer eaénit Corporation. He has
served as associate vice president of financialraffor Temple University and chief financial a#r and executive vice president of finance
and administration for Beaunit Corporation.

INCUMBENT DIRECTORS -- TERM EXPIRING 1999

THOMAS W. ADLER, 56, has been a director of the @amy since its initial public offering in June 19@Hhe "IPO"). Mr. Adler is a
principal of Cleveland Real Estate Partners, abfeged real estate service company based in Cleljario. Mr. Adler has served five years
as a member of the executive committee and boagdwdrnors of the National Association of Real Estavestment Trusts ("NAREIT"), a
he was national president in 1990 of the Societindéistrial and Office Realtors. Mr. Adler formesgrved on the board of directors of the
National Association of Realtors and currently ssren the board of governors of the American SpcEReal Estate Counselo

WILLIAM E. GRAHAM, JR., 67, has been a directortbE Company since the IPO. Mr. Graham is a lawygrivate practice with the firm
of Hunton & Williams. Before joining Hunton & Willims on January 1, 1994, Mr. Graham was vice chaiwh&arolina Power & Light
Company and had previously served as its genevaisab. Mr. Graham is a former
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member of the board of directors of Carolina Posvéight Company and currently serves on the Raldighrd of directors of NationsBank.
He also serves on the board of directors of BB&TtdliFunds Group.

WILLIAM T. WILSON IIl, 42, has been executive vigeesident and a director of the Company since tagany's combination with
Forsyth Partners in February 1995. Mr. Wilson jdifr@rsyth Partners in 1982 and became its presider®93. Mr. Wilson serves on the
board of directors of Amos Cottage Rehabilitatiovspital, an affiliate of the department of pedegrof Bowman Gray School of Medicine,
and the board of visitors of Wake Forest UniverSighool of Law.

COMMITTEES OF THE BOARD OF DIRECTORS; MEETINGS

The Board of Directors has established an auditnaibi®e that consists of Messrs. Graham, Smith amkd. The audit committee makes
recommendations concerning the engagement of imdiepé public accountants, reviews with the indepabg@ublic accountants the plans
and results of the audit engagement, approvesgmiofeal services provided by the independent palgiiountants, reviews the independence
of the independent public accountants, considersahge of audit and non-audit fees and reviewadeguacy of the Company's internal
accounting controls. During 1996, the audit comseitheld two meetings.

The Board of Directors has established an executivepensation committee to determine compensatiothé Company's executive officers
and to implement the Company's Amended and Resi&@4 Stock Option Plan. The compensation commatesists of Messrs. Adler,
Graham, Orr and Sloan. During 1996, the compensatonmittee held four meetings.

The Board of Directors has established an investm@mmittee consisting of Messrs. Adler, Gibsomasl Turner and Wilson. The
investment committee oversees the acquisition amdinvestment process. The investment committeergéy meets weekly to review new
investment opportunities with the Company's actjoisipersonnel and to make formal recommendatiorise Board of Directors concerning
such opportunities.

The Board of Directors held five meetings in 1996.
COMPENSATION OF DIRECTORS

The Company pays directors who are not officetthefCompany (“"Independent Directors") fees forrteervices as directors. Independent
Directors receive annual compensation of $15,006 alfee of $1,250 (plus out-of-pocket expensesattendance in person at each meeting
of the Board of Directors, $500 for each committegeting attended and $250 or $400 for each telephmareting of the Board of Directors

a committee. In addition, members of the investneenimittee receive an additional annual retaine$38f,000 and $500 per day for property
visits. Upon becoming a director of the Compangheladependent Director receives options to purei#s000 shares of Common Stock at
an exercise price equal to the fair market valu¢gherdate of grant. Assuming stockholder approtal proposed amendment to the Amended
and Restated 1994 Stock Option Plan at the Medmdgpendent Directors will also be eligible fosatietionary awards of stock options and
will be able to elect to receive a portion of theitainer and meeting fees in the form of stockomst See "Proposal Three: Amendment to
Amended and Restated 1994 Stock Option Plan." @fiiof the Company who are directors are not payddirector fees.
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EXECUTIVE COMPENSATION

The following table sets forth certain informatiooncerning the compensation of the chief executffieer and the four other most highly
compensated executive officers of the Company"(tteened Executive Officers") for the years endedddeloer 31, 1996 and December 31,
1995 and for the period from June 14, 1994 (the dathe IPO) to December 31, 1994:

SUMMARY COMPENSATION TABLE

LONG- TERM
ANNUAL COMPENSATI ON COVPENSATI ON( 2) ALL OTHER

NAME AND PRI NCI PAL PCSI Tl ON YEAR SALARY BONUS( 1) OPTI ONS( #) COVPENSATI ON( 3)
Ronal d P. G bson 1996 $ 205, 000 $268, 750 -- $ 4,750
Presi dent and Chief Executive Officer 1995 $ 173,397  $218, 750 20, 000 $ 2,310
1994 $ 81,250 $105, 169 40, 000 $ 7,737
John L. Turner 1996 $ 161, 250 $206, 250 -- $ 4,750
Chi ef Investment O ficer(4) 1995 $ 125,230 $119, 531 45, 000 $ 2,250
1994 -- -- -- --
WlliamT. Wlson Il 1996 $ 161,795 $175, 000 -- $ 4,750
Executive Vice President(4) 1995 $ 111,651  $114, 750 50, 000 $ 2,250
1994 -- -- -- --
Edward J. Fritsch 1996 $ 142,500 $150, 000 -- $ 4,750
Seni or Vice President and Secretary 1995 $ 113,750  $105, 000 10, 000 $ 4,559
1994 $ 43,481 $ 36,575 30, 000 $ 3,838
John E. Reece || 1996 $ 133,333 $150, 000 -- $ 4,742
Vi ce President(4) 1995 $ 99,844 $ 89, 250 45, 000 $ 2,250
1994 -- -- -- --

(1) Includes amounts earned in the indicated pesioidh were paid in the following year. Twenty pemt of the bonus is in the form of units
of phantom stock. Employees are credited with &ifipd number of units of phantom stock equal tohsnumber of shares of Common St
as could be purchased with 25% of the employesls lbanus. Five years from the date of the phantookgrant, employees will receive the
value of a share of Common Stock for each unithafrpom stock. At the end of such five-year pergithntom stock holders also receive the
value of the dividends paid during the period om¢brresponding Common Stock assuming dividendresiment. Payouts with respect to
phantom stock grants may be made in shares of Con8taxk or cash or both. If an executive officavies the Company's employ for any
reason (other than death, disability or normateetent) prior to the end of the five-year peridtlawards under the deferred compensation
plan will be forfeited.

(2) Options vest in four equal annual installmer@simencing on the second anniversary of the dageamit. Amounts shown include options
earned in the indicated period but paid in theofelhg year. Option amounts for 1996 performanceshast yet been determined.

(3) Represents amounts contributed by the Compadgrnthe Salary Deferral and Profit Sharing Plan.
(4) Messrs. Turner, Wilson and Reece became emgdoyethe Company upon the Company's combinatitim Rarsyth Partners in 1995.
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The following table sets forth certain informatiaith respect to options granted in 1996 to the NaiEeecutive Officers:

OPTION GRANTS IN 1996

POTENTI AL REALI ZABLE
VALUE AT ASSUMED

PERCENT OF ANNUAL RATES OF STOCK
NUMBER OF TOTAL OPTI ONS PRI CE APPRECI ATI ON
SECURI TI ES GRANTED TO EXERCI SE FOR
UNDERLYI NG EMPLOYEES PRI CE EXPI RATI ON OPTI ON TERM ( 2)
NAME OPTI ONS( 1) I'N 1996 PER SHARE DATE 5% 10%
Ronald P. Gbson..............coviiinnn. 20, 000 4. 1% $ 27.75 January 2006 $ 349,000 $ 884,600
John L. Turner......... ... .. -- -- -- -- -- --
WlliamT. Wlson Il . 5, 000 1.1% $ 27.75 January 2006 $ 87,250 $ 221,150
Edward J. Fritsch........... ... ... ... ..... 10, 000 2. 1% $ 27.75 January 2006 $ 174,500 $ 442,300

John E. Reece Il.... ... .

(1) Options issued in 1996 were earned in 1995. émtware shown in Summary Compensation Table ah®€95 compensation. Options
vest in four equal annual installments commenciith the second anniversary of the date of grant.

(2) Realizable values have been reduced by thehzee option exercise price that each optioneebwilequired to pay to the Company in
order to exercise the options.

The following table sets forth certain informatiaith respect to options held by the Named ExeculMficers at year-end 1996:

DISPOSITION OF OPTIONS IN 1996/1996 YEAR-END OPTIONVALUES

VALUE OF
UNEXERCI SED
I N- THE- MONEY
NUMBER OF SECURI TI ES UNDERLYI NG OPTI ONS AT
SHARES UNEXERCI SED OPTI ONS AT 1996
UNDERLYI NG OPTI ONS VALUE 1996 YEAR- END YEAR- END( 1)

NAVE DI SPOSED OF REAL| ZED EXERCI SABLE UNEXERCI SABLE EXERCI SABLE UNEXERCI SABLE
Ronald P. Gbson.......... -- -- 10, 000 50, 000 $ 127,500 $502, 500
John L. Turner............ -- -- 11, 250 33, 750 $ 146, 250 $438, 750
WliliamT. Wlson IIl..... -- -- 11, 250 38, 750 $ 146, 250 $468, 750
Edward J. Fritsch.........

7,500 32, 500 $ 95,625 $346, 875

John E. Reece Il.......... 11, 250( 2) $122, 400 33, 750 $438, 750

(1) Based on a closing price of $33.75 per sha@ashmon Stock on December 31, 1996.

(2) Disposition to Company of options to purchasg%0 shares of Common Stock following approvahefBoard of Directors. The
purchase price was equal to the difference in thekeat value of the Common Stock as of the transaatate and the exercise price of the
options. Such options were exercisable commenacahguary 23, 1997.

EMPLOYMENT CONTRACTS

Messrs. Gibson and Fritsch entered into three-gagloyment contracts with the Company in 1994 iddviessrs. Turner, Wilson and Reece
in 1995. These contracts provide for a minimum ahbase salary at the rate of $150,000 for Mr. @ib$150,000 for Mr. Turner, $135,000
for Mr. Wilson, $85,000 for Mr. Fritsch, and $1200for Mr. Reece. The minimum annual base salary Ioesincreased by the Board of
Directors. As of December 31, 1996, the annual Bakey rate was $215,000 for Mr. Gibson, $165@0Mr. Turner, $175,000 for Mr.
Wilson, $150,000 for Mr. Fritsch and $140,000 for. Reece. Each contract includes provisions restgdhe officers from competing with
the Company during employment and, except in gediscumstances, for a limited period of time aftamination of employment. Each of
the employment contracts provides for severancenpays in the event of termination by the Comparntheiit cause equal to the officer's
base salary at the rate then in effect for the latene year from the date of termination or thyears from the contract date.
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EXECUTIVE COMPENSATION COMMITTEE INTERLOCKS AND INS IDER PARTICIPATION

The executive compensation committee (the "Comatitteonsists of Messrs. Adler, Graham, Orr and 1&Idione of the members of the
Committee is an employee of the Company. Mr. Sleanformer officer of the predecessor of the Comypa

On March 18, 1997, the Company purchased 5.68 atsvelopment land in Raleigh, North Carolina$4;298,959 from Rex Drive
Associates, a partnership in which Mr. Sloan ha8.&%0 limited partnership interest. Mr. Sloan isicinan of the Board of Directors. The
purchase price was reached through negotiationtivittmanaging partner of Rex Drive Associates, ishwt an affiliate of the Company.
The Company believes the purchase price was atanates.

COMMITTEE REPORT ON EXECUTIVE COMPENSATION

The executive compensation committee makes recomtatiens to the Board of Directors regarding comp&as and benefit policies and
practices and incentive arrangements for execuffieers and key managerial employees of the Comp@ihe Committee also considers and
grants awards under the Company's Amended andtBe4t994 Stock Option Plan.

The Committee is comprised of Independent Directdrging 1996, the Committee met four times to egwand evaluate executive
compensation and benefit programs.

EXECUTIVE OFFICER COMPENSATION POLICIES. The Comta#'s executive compensation policies are desigmé) attract and
retain the best individuals critical to the sucoefsthe Company, (b) motivate and reward such iidials based on corporate, business unit
and individual performance, and

(c) align executives' and stockholders' interdatsugh equity-based incentives.

Compensation for executives is based on the foligupirinciples: variable compensation should conepaisignificant part of an executive's
compensation, with the percentage at-risk incrggatrincreased levels of responsibility; employteels ownership aligns the interests of
employees and stockholders; compensation mustreetitive with that offered by companies that cotepeith the Company for executive
talent; and differences in executive compensatiithizvthe Company should reflect differing levefsresponsibility and performance.

A key determinant of overall levels of compensai®the pay practices of public equity real estatestment trusts that have revenues
comparable to the Company's (the "peer group").péer group was chosen by the Company's independemiensation and benefit
consultants.

There are three components to the Company's exeadimpensation program:
base salary, annual incentive compensation andtiemng incentive compensation. The more senior tgition, the greater the portion of
compensation that varies with performance.

Base salaries are set by the Committee and argndebto be competitive with the peer group compgadéscribed above. Changes in base
salaries are based on the peer group's practiee§dmpany's performance; the individual's perforceaexperience and responsibility; and
increases in cost of living indices. The corpogormance measures used in determining adjustneixecutive officers' base salaries are
the same performance measures used to determinalanrd long-term incentive compensation discusstalv. Base salaries are reviewed
and adjusted annually.

The Company's executive officers participate imaus program whereby the individual executivesetiggble for cash bonuses based on a
percentage of their annual base salary rate dintfeethe bonus is granted. The bonus percentagetésmined by competitive analysis and
executive's ability to influence overall performaraf the Company. The eligible bonus percentagdasated in part to Company, divisional
and individual performance, in part to the achiegatrof individual goals and in part to discretignavaluation by the Committee. The
Committee considers growth in funds from operatir§0O") per share, the volume and quality of asijigins and development, completed
financing activity and other measures in assegsiagperformance of the Company. Seventy-five parcethe eligible bonus percentage is
awarded upon achievement of 10% FFO growth. Althagigwth in per-share FFO in 1996 was 9%, the Cdtemawarded bonuses
assuming 10% growth because such growth would bega achieved but for (i) the delay in closingdhguisition of Crocker Realty Trust,
Inc. ("Crocker"), which was determined to be owsid the control of management, and (ii) the sewerather of 1996. After also evaluating
other Company performance measures, such as thigyquidhe Company's 1996 acquisitions and thecessful integration of Crocker into
the Company, and various individual performancesuess, the Committee awarded the full eligible opercentage for each executive
officer.



In addition to the cash bonus, and as an inceiivetain executive officers, the Company's deteoempensation plan provides for the
issuance of phantom stock. Under the deferred cosgtion plan, employees are credited with a spetifumber of units of phantom stock
equal to such number of shares of Common Stockualsl e purchased with 25% of the employee's cashd Five years from the date of
the phantom stock grant, employees will receivevtilae of a share of Common Stock for each unjthafntom stock. At the end of such five-
year period, phantom stock holders also receiverdhge of the dividends paid during the period loa ¢orresponding Common Stc

assuming dividend reinvestment. At the discretibthe Committee, payouts with respect to phantamksgrants may be made in shares of
Common Stock or cash or both. If an executive effleaves the Company's employ for any reason(thia@ death, disability or normal
retirement) prior to the end of the five-year pdriall awards under the deferred compensation\pithive forfeited.

Long-term incentive compensation is also paid eafirm of stock options granted under the AmendetiRestated 1994 Stock Option Plan.
The Committee believes that grants of stock optaligg stockholder value and executive officeriiagts. The size of previous grants and the
number of shares held by an executive are not derei in determining annual award levels. The Cdtemhas not yet issued options with
respect to 1996 performance pending evaluationfofination from the Company's independent compé@rsand benefits consultants.

Stock options are granted with an exercise pricakm the fair market value per share on the datgant. The options vest in four equal
installments on the second, third, fourth and fitmiversaries of the date of grant. No stock opéiwards are made in the absence of
satisfactory performance, which is evaluated byGbenmittee based on the executive's individualrdountion to the long-term health and
growth of the Company.

CHIEF EXECUTIVE OFFICER COMPENSATION. Mr. Gibson saaid $205,000 in base salary, $215,000 in arinaahtive
compensation and 1,162 units of phantom stock dati&53,750 in long-term incentive compensationdiscussed above, the number of
stock options issuable with respect to 1996 perémmre has not yet been determined. Mr. Gibson's ensgtion was determined in the same
manner as described above for other executiveenffic

EXECUTIVE COMPENSATION COMMITTEE
Thomas W. Adler William E. Graham, Jr. L. Glenn Q. O. Temple Sloan, Jr.

THE FOREGOING REPORT SHOULD NOT BE DEEMED INCORPORZD BY REFERENCE BY ANY GENERAL STATEMENT
INCORPORATING BY REFERENCE THIS PROXY STATEMENT INDTANY FILING UNDER THE SECURITIES ACT OF 1933 OR
UNDER THE SECURITIES EXCHANGE ACT OF 1934, EXCEPDTHE EXTENT THAT THE COMPANY SPECIFICALLY
INCORPORATES THIS INFORMATION BY REFERENCE, AND SHA NOT OTHERWISE BE DEEMED FILED UNDER SUCH
ACTS.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial owstép of shares of Common Stock as of December @6 for each person or group known
to the Company to be holding more than 5% of thex@on Stock and, as of March 18, 1997, for eactcttireand Named Executive Officer
and the directors and executive officers of the Gamny as a group. The number of shares shown repsethe number of shares of Common
Stock the person beneficially owns plus the nundbeshares that may be issued upon redemption @klihpartnership interests ("Units") in
Highwoods/Forsyth Limited Partnership (the "OpergtPartnership"), whether or not such Units areernily redeemable. (Following the
expiration of a contractually imposed lockup peyittie Operating Partnership is obligated to redeaat Unit at the request of the holder
thereof for the cash value of one share of ComntookSor, at the Company's option, one share of Com8tock.) Unless otherwise
indicated in the footnotes, the indicated persoertity has sole voting and investment power watspect to the shares of Common Stock.
The number of shares and Units shown are thoseefisally owned," as determined by the rules of Seeurities and Exchange Commiss
and such information is not necessarily indicati?éeneficial ownership for purposes of compliandth the ownership limit contained in tl
Company's charter or for any other purpose.

NUMBER OF
SHARES
BENEFI Cl ALLY PERCENT OF
NAME OF BENEFI Cl AL OANER OWNED ALL SHARES(1)
O Tenpl @ SL0aN, Il (2) . . it 387,414 1.1%
Ronal d P. G bSON (3) (4) ... it 150, 324 *
GENE H. ANEI SON (5 . v vttt e e 549, 877 1.5%
JONN W EaKI N (B) . . v et 397, 823 1.1%
JONN L. TUFNEE (7)) (8) . et et e 450, 791 1.2%
WITTam T, WISON 1T (7)(9) . oottt et e e e e e 312, 254 *
Edward J. Fritsch (3)(10). .. ... 41,179 *
JOhN E. REECE 1 (dd) . .ttt 72,251 *
ThOmBS W AL € (12) . . o et e 12,020 *
Wl TiamE G aham Jr. (18) . ... 10, 500 *
L. @ enn O, Jr. (18) . o 6, 500 *
Wilard H Smith Jr. (14) . ... e 6, 000 *
Stephen TimKO (15) . . ...t 200, 038 *
ABKB/ LaSal | e Advi sors Limted Partnership and LaSalle Advisors Limted Partnership (16)....... 2,884,104 9.1%
Cohen & Steers Capital Management, INC. (17). ... .. e 5,057, 200 14. 2%
Tenpl eton G obal Advisors Limited (18). ... ... 2,652,500 7.6%
Al'l executive officers and directors as a group (15) PersSONS. ... ...t 2,631, 959 6. 9%

* Less than 1%

(1) Assumes that all Units held by the person ougrare redeemed for shares of Common Stock evert durrently redeemable. The total
number of shares outstanding used in calculatirsgprcentage assumes that none of the Units lyedthier persons are exchanged for shares
of Common Stock.

(2) Number of shares beneficially owned includé®®d,shares currently issuable upon exercise obogtnd 274,990 shares issuable upon
redemption of Units.

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

(4) Number of shares beneficially owned include®@0 shares currently issuable upon exercise ébrpaind 71,872 shares issuable upon
redemption of Units.

(5) Number of shares beneficially owned assumesmisse of 549,877 shares issuable upon redemptiomits.

(6) Number of shares beneficially owned include®60 shares currently issuable upon exercise afants, 5,406 shares issuable in April
1997 pursuant to an earn-out agreement and 136/@&#®s issuable upon redemption of Units.

(7) Messrs. Turner and Wilson each own 1,500 sh@epsesenting in the aggregate a 1% economicasteof the Class A (voting) stock of
Forsyth Properties Services, Inc., a subsidiathefOperating Partnership.
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(8) Number of shares beneficially owned include23@ shares currently issuable upon exercise abrogt35,000 shares issuable upon
exercise of warrants and 399,541 shares issuable rgglemption of Units.

(9) Number of shares beneficially owned include23Q shares currently issuable upon exercise @bmgt35,000 shares issuable upon
exercise of warrants and 258,204 shares issuable rgglemption of Units.

(10) Number of shares beneficially owned includg®@ shares currently issuable upon exercise abmgt

(11) Number of shares beneficially owned includ@®$80 shares issuable upon exercise of warrantd h281 shares issuable upon
redemption of Units.

(12) Number of shares beneficially owned includg®@ shares currently issuable upon exercise abmgt
(13) Number of shares beneficially owned includ&®6 shares currently issuable upon exercise abrogt
(14) Number of shares beneficially owned includg®@ shares currently issuable upon exercise abmgt

(15) Number of shares beneficially owned includg&6 shares currently issuable upon exercise abrgpand 194,717 shares issuable upon
redemption of Units (including 2,506 Units issuaplgsuant to an earn-out agreement).

(16) Address is 11 South LaSalle Street, Chicdtiopis 60603. LaSalle Advisors Limited Partnershigs sole voting power and investment
power with respect to 1,290,026 shares, sharedygwer with respect to 204,900 shares and shiavedtment power with respect to
588,800 shares. ABKB/LaSalle Securities LimitedtRenship has sole voting and investment power vegipect to 219,600 shares, shared
voting power with respect to 630,373 shares andeshiavestment power with respect to 785,678 shamézrmation obtained from Schedule
13G filed with the Securities and Exchange Comnais¢ihe "SEC").

(17) Address is 757 Third Avenue, New York, New kKda0017. Owner has sole investment power with retsjoeall shares and sole voting
power with respect to 4,483,500 shares. Informatiotained from Schedule 13G filed with the SEC.

(18) Lyford Cay, P.O. Box N-7759, Nassau, Baharrdsrmation obtained from Schedule 13G filed witle SEC.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

On March 18, 1997, the Company purchased 5.68 af@svelopment land in Raleigh, North Carolina$dr298,959 from Rex Drive
Associates, a partnership in which Mr. Gibson and $fioan each has an 8.5% limited partnershipésteMr. Gibson is president and chief
executive officer and a director of the Companyl Bh. Sloan is chairman of the Board of Directdrle purchase price was reached through
negotiation with the managing partner of Rex Déssociates, who is not an affiliate of the Compartye Company believes the purchase
price was at market rates.

PROPOSAL TWO:
THE 1997 EMPLOYEE STOCK PURCHASE PLAN

The Board of Directors has adopted a resolutioomemsending approval by the stockholders of the 1B8iployee Stock Purchase Plan (the
"ESPP"). The text of the ESPP is set forth as Hkliltbo this Proxy Statement, and this descriptioareof is qualified by reference thereto.
The ESPP is designed to give all eligible employaemcreased personal interest in the succespragdess of the Company by encouraging
their ownership of Common Stock of the Company. itaimum number of shares of Common Stock subgetttd ESPP would be 500,000
shares, with proportionate adjustments of such amouhe case of stock dividends, stock splitetber stock changes.

The ESPP provides for the granting of options telaible employees of the Company and its sulasids, both officers and non-officers,
entitling them to purchase shares of Common Stbekdiscounted price. All employees of the Companigs subsidiaries would be eligible
to participate in the ESPP, except part-time antptrary employees. Under the ESPP, only thosetdireand nominees for director who are
full-time employees of the Company or a subsidiaoyld be eligible to receive options.

For each three-month period (an "Offering Periatiinmencing January 1, April 1, July 1 or Octobétht "Offering Date") during the term
of the ESPP, each eligible employee would receiveion to purchase up to the largest whole nurobshares obtained by dividing (i)
between 1% and 15% (as specified by the employlem)aln employee's regular base salary for the DffePeriod by (ii) the Option Price (as
defined below). At the end of an Offering Period,ether March 31, June 30, September 30 or Decefibéhe "Exercise Date"), the
amount deducted from each eligible employee's cosgi®n during the Offering Period would be usedumhase shares of Common Stock
for the benefit of that



employee. The price at which the shares would behased (the "Option Price") would be 90% of ther@arket value of a share of Comn
Stock on the Offering Date or the Exercise Dateicthéwver is lower. Generally, fair market value wibbk the average of the high and low
sales prices of the Common Stock on that date.

Prior to the Exercise Date, the amounts deducted fin employee's salary could be used by the Coprfpaigeneral corporate purposes but
would be recorded as being in separate accoungsdtiBse Accounts") for each employee. Participagimgloyees could avoid purchasing
Common Stock on an Exercise Date and the fundguigtsid for their Purchase Accounts would be pattiém if they so elect by written
notice to the Company at least 21 days before #eedise Date. Other than terminating their partitigm, employees could not change the
level of their participation with respect to an &fhg Period during such Offering Period. The aggte fair market value of all shares of the
Company and its subsidiaries which an employee évbal’e an option to purchase under the ESPP cotileiceed the lesser of 15% of si
employee's regular base salary or $7,500 in angriDff Period.

The ESPP provides that if an employee's employteemtinates for any reason other than death, sughogee's options would terminate
immediately and all funds deducted from the empdts/eompensation during the current Offering Pewodld be paid to the employee.
Options would not be transferable except by wilbgrthe laws of descent and distribution, and wdigdexercisable, during the employee's
lifetime, only by such employee.

The ESPP provides that options would become imntedgliaxercisable in full upon the occurrence otai@revents involving a change in
control of the Company or upon the approval ofdtesolution or liquidation of the Company. Upon teeurrence of the dissolution or
liquidation of the Company, or upon the consumnmatiba merger or consolidation in which the Compsusyockholders do not receive at
least 50% of the voting stock of the resulting aogtion, all options not exercised would terminaig, the participating employees would
have the option of purchasing the shares or beandjthe amount designated in their Purchase Acsqunittr to such occurrence.

The Board of Directors has set the date for thigairgrant of options under the ESPP as July 171%8e ESPP would terminate on July 1,
2007 and would be administered by the executivepemrsation committee. The Committee would be abjrrédscribe rules and regulations
for such administration and to decide questionk vaspect to the interpretation or applicationhaf ESPP. In addition, the Board of Directors
would have the authority to alter, amend, suspemtiszontinue the ESPP at any time without notisegept that no such action may adver
affect the rights of any participating employeeeBoard of Directors could not increase the nuntbshares of Common Stock issuable
under the ESPP, change the formula determiningtiice at which options could be exercised or ingegthe maximum number of shares an
eligible employee could purchase under the ESPP.

Assuming stockholder approval, options will be geainon the condition that a registration statenueier the Securities Act of 1933, as
amended (the "Securities Act"), with respect to@menmon Stock to be issued under the ESPP has leeeffective and a copy of the
prospectus has been delivered to each participant.

Options under the ESPP would be nonqualified stqtlons. For federal income tax purposes, the éseaf the options would be a taxable
event to the participants resulting in ordinaryame in an amount equal to the difference betweemxiercise price and the fair market value
of the shares received on the date of the exerEiee Company would receive a corresponding incarealéduction to the extent of the
income so recognized. A disposition of the shacegiiaed upon the exercise would be taxed as cagaial for federal income tax purposes to
the extent of any post-exercise appreciation.

The ESPP would not be qualified under the provisiohSection 401(a) of the Internal Revenue CodE986, as amended (the "Code") and
would not be subject to any of the provisions & BEmployee Retirement Income Security Act of 1%&4amended ("ERISA").

The number of shares of Common Stock that woulgusehased under the ESPP if it is approved cammesbmated by the Company, nor
can the Company determine the number of sharesvihatl have been purchased by the employees E8#P had been in effect for fiscal
year 1996

The Board of Directors recommends the stockholdets FOR approval of the 1997 Employee Stock Pweldan.
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PROPOSAL THREE:
AMENDMENT TO AMENDED AND RESTATED 1994 STOCK OPTION PLAN

The Board of Directors has adopted a resolutioomemending that the stockholders approve an amenidiméime Company's Amended and
Restated 1994 Stock Option Plan (the "Plan") thatla (i) increase the number of shares authoriedzbtissued under the Plan from
1,400,000 to 2,500,000; (ii) authorize discretignawards of stock options, phantom stock awardsksappreciation rights and Restricted
Stock to Independent Directors and (iii) allow Ipdadent Directors to elect to receive stock optiarieu of cash for retainer and meeting
fees. The text of the Plan, assuming adoption@fthendment proposed herein, is set forth as ExBitai this Proxy Statement, and this
description thereof is qualified by reference there

CURRENT PLAN. The Plan is administered by the exgeucompensation committee. Officers, employeasiadependent contractors of
the Company and its subsidiaries generally arébidigo participate in the Plan. Independent Divesbf the Company automatically receive
10,000 stock options upon joining the Board of Dioes and are otherwise ineligible to participait¢éhie Plan.

The Plan authorizes the issuance of up to 1,400s886s of Common Stock, of which not more than@@may be restricted stock granted
as provided in clause (v) below, pursuant to ttengof (i) stock options that qualify as incentsteck options ("1ISOs") under Section 422 of
the Code, (ii) stock options that do not so quadifyiSOs, (iii) phantom stock awards, (iv) stockrapgiation rights and (v) restricted Common
Stock ("Restricted Stock™), contingent upon thaiathent of performance goals or subject to othetrictions.

In connection with the grant of options under thenPthe Committee determines the option term,\asfing requirements, and within certain
limits, the exercise price. The initial options igied under the Plan have 10-year terms and vésuirequal annual installments, subject to
acceleration of vesting upon a change in contrehefCompany. Options granted to Independent Qireetpon joining the Board of Directt
begin to vest on the first anniversary of the ddtgrant; the vesting period of options granteérnaployees of the Company begins on the
second anniversary of the grant. Generally, optiensinate three months after termination of empiegt with the Company and six months
after an Independent Director ceases to serveemBalard of Directors. The Committee may, howevesyide that an option may be
exercised over a longer period following terminatad employment, but in no event beyond the exjinatiate of the option. Any shares of
Common Stock subject to options that are forfeitedtherwise terminated other than by exerciseaglin be available for granting under
Plan. To date, the exercise price of options grhateler the Plan has been equal to the fair madtae of the Common Stock on the date of
grant. Payment for shares of Common Stock grantelénthe Plan may be made either in cash or byaexgithg Common Stock having a fair
market value equal to the option exercise price.

Phantom stock awards, stock appreciation rightARS) and Restricted Stock may be granted pursteatite terms and conditions
established by the Committee. Payments with regpestich grants may be in the form of cash or shaif€ommon Stock. Recipients of the
phantom stock awards granted to date under thedPéanot entitled to receive payment with respesiuich awards until five years from the
date of grant. The Committee has not granted SARRestricted Stock under the Plan.

The Plan may be amended or terminated by the Bufdbirectors, but no amendment that is requirede@pproved by the stockholders of
the Company (i) as a condition of exemption of pases from Section 16(b) of the Securities and &xga Act of 1934 or (ii) to ensure the
options granted qualify as ISOs under the Codd bhatffective until it is so approved.

PROPOSED AMENDMENT. The proposed amendment to the Would increase the number of shares of ComntockSuthorized to be
issued under the Plan from 1,400,000 to 2,500,066.Board of Directors believes this increase apriate in light of the increase in the
number of employees of the Company from approxim&® at the time of the approval of the 1,400,80@+e limit to 325 today.

The proposed amendment would also permit Indepériiesctors to participate in the Plan, at the tB§on of the Committee, to the same
extent as employee directors. Independent Diregtordd continue to receive 10,000 options autonadtiaipon joining the Board of
Directors. With the proposed amendment, the Coramittould have the discretion to award stock optiphantom stock, SARs and
Restricted Stock to Independent Directors. The@semprice of a stock option awarded at the dismmedf the Committee to Independent
Directors would have an exercise price of not thas the fair market value of a share on the daeption is granted. The term and vesting
provisions of such options would be determinedigy@ommittee.
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On January 30, 1996 and February 4, 1997, the Bafdbdrectors authorized and issued discretiongryoms to Independent Directors,
subject to stockholder approval of the proposed Rlaendment and ratification of the awards as reduiy the rules of the New York Stock
Exchange. Such options are to vest in four equaliainnstallments commencing on the first anniversd the date of grant. The following
table sets forth information about the discretigraptions issued to the Independent Directors,extltp the approval of the stockholders:

YEAR NUMBER OF SECURI Tl ES EXERCI SE VALUE OF UNEXERCI SED
OF UNDERLYI NG OPTI ONS PRI CE PER I N- THE- MONEY OPTI ONS( 1)
| NDEPENDENT DI RECTOR GRANT GRANTED SHARE EXERCI SABLE UNEXERCI SABLE
Thomas W Adl er 1996 10, 000 $ 29.88 $11, 550 $34, 650
1997 10, 000 $ 35.50 -- $ 0
WlliamE G aham Jr. 1996 2,000 $ 29.88 $ 2,310 $ 6,930
1997 2,000 $ 35.50 -- $ 0
Robert L. Kirby (2) 1996 2,000 $ 29.88 $ 2,310 $ 6,930
L. denn Or, Jr. 1996 2,000 $ 29.88 $ 2,310 $ 6,930
1997 2,000 $ 35.50 -- $ 0
O. Tenple Sloan, |1l 1996 10, 000 $ 29.88 $11, 550 $34, 650
1997 10, 000 $ 35.50 -- $ 0
Wllard H Smith Jr. 1996 2,000 $ 29.88 $ 2,310 $ 6,930
1997 2,000 $ 35.50 -- $ 0
St ephen Ti nko 1996 2,000 $ 29.88 $ 2,310 $ 6,930
1997 2,000 $ 35.50 -- $ 0

(1) Based on a closing price of $34.50 per sha@ashmon Stock on March 18, 1997.
(2) Robert L. Kirby retired from the Board of Ditecs effective October 1, 1996.

The discretionary awards described above were datfibby the Board of Directors in order to retdia best individuals critical to the
success of the Company and to reflect the diffeléngls of responsibility of the Independent Dicgstdepending on their committee
assignments. As members of the investment commMessrs. Adler and Sloan each devote a substamiaunt of time attending weekly
committee meetings and visiting various propeitiesonnection with the Company's evaluation of ptigg acquisitions.

The provision of the proposed amendment to the &ldinorizing issuance of discretionary optionsielpendent Directors includes a
commencement date of January 1, 1996; therefareteaFOR the proposed amendment to the Plan iseafeothe ratification of the prior
issuance of discretionary stock options to Indepanh®irectors as set forth above.

The proposed amendment to the Plan would also emraah Independent Director to receive stock optiotieu of cash for retainer and
meeting fees. Under the Plan, each Independenttdireould elect to receive 0%, 50%, or 100% ohsdicector's annual retainer fee and
meeting fees for each calendar year in stock ogptiSach elections would be required to be in wgitimd would be irrevocable for each
calendar year. All such options would vest six rherftom the date of grant assuming the optiondeeis a director and would expire 10 ye
from such date. See "Proposal One: Elections afddirs -- Compensation of Directors" for a des@ipdf the retainer and meeting fees paid
to Independent Directors.

The number of options to be issued in lieu of dashietainer and meeting fees would be equal testhe of the Independent Directors' ele:
portion of such fees divided by 25% of the "Aver&g@rket Value" of the Common Stock on the daterahyy The Average Market Value
would be determined by using the average of theimipprices of the Common Stock as reported byNgae York Stock Exchange for 30
consecutive full trading days prior to the datgint. The exercise price at which shares of thmiGon Stock could be purchased under ¢
Independent Directors' option would be equal to @W¥e market value of the Common Stock as oftite of grant.

For the Independent Directors that elect to recepteons in lieu of cash for retainer and meetiegst neither the election to receive options
nor the grant of the options would create any imiatedax consequences to the Company or the paaticg Independent Directors. The
options would be non-qualified stock options andildanot be deemed to be taxable income to theqgiaating Independent Director on the
date of grant. Each participating Independent Direwould realize ordinary income at the time af #xercise of the option in an amount
measured by the excess of the market value ofgtieroshares at the date of exercise over the mtiize. To the extent that the Independent
Directors recognize ordinary income as describeya@jthe Company would be entitled to a correspandeduction.

12



On or before December 31, 1996, certain Indeperidigattors submitted to the Company a written ébecto receive options in lieu of cash
for retainer and meeting fees for the calendar $887. On January 31, 1997, the Board of Diredsmsed options to Independent Directors
in lieu of receiving cash for retainer and meefiegs, subject to stockholder approval of the predd3an amendment and ratification of the
awards as required by the rules of the New YorklStxchange. The exercise price of the optionse@dsan January 31, 1997 in lieu of cash
fees is $26.25 per share. The following table &eth additional information about the options ieduo the Independent Directors in lieu of

cash for retainer and meeting fees, subject tapipeoval of the stockholders:

VALUE OF

UNEXERCI SED
NUMBER OF SECURI Tl ES I N- THE- MONEY
PERCENT DEFERRED UNDERLYI NG OPTI ONS OPTI ONS( 2)
| NDEPENDENT DI RECTOR RETAI NER FEE ~ MEETI NG FEES GRANTED( 1) EXERCI SABLE ~ UNEXERCI SABLE
O Temple Sloan, I11........................... 100% 100% 2,904 $0 $23, 958
WlliamE Gaham Jr.......................... 100% 100% 1,244 $0 $10, 267
Stephen Tinko............. ... ... . ... ... ........ 100% 100% 1,185 $0 $ 9,776

(1) Average Market Value on the date of grant wa®.%5. Assuming an Average Market Value of $33./7® #H00% attendance at all Boarc
Directors and committee meetings by the IndepenDé&ettors who have elected to receive their feegptions in lieu of cash, the Company
estimates that approximately 11,703 options woeldsbuable to such Independent Directors for retaand meeting fees in 1997.

(2) Based on a closing price of $34.50 per sha@ashmon Stock on March 18, 1997.

The provision of the proposed amendment to the &lanorizing issuance of options in lieu of paymantetainer and meeting fees include
commencement date of calendar year 1997; theredorete FOR the proposed amendment to the Plamagedor the ratification of the prior
issuance of stock options to Independent Diredtoligu of fees as set forth above.

The Board of Directors recommends a vote FOR tbpgsal to amend the Plan.

PROPOSAL FOUR:
RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

The Board of Directors, upon the recommendatiothefaudit committee, has appointed the accouniingdf Ernst & Young LLP to serve
independent auditors of the Company for the figear ending December 31, 1997, subject to ratibioatf this appointment by the
stockholders of the Company. Ernst & Young LLP saved as independent auditors of the Company ggcemmencement of operations
and is considered by management of the Compang teell qualified. The Company has been advisedbyfirm that neither it nor any
member thereof has any financial interest, dire¢hdirect, in the Company or any of its subsidiarin any capacity.

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

The Board of Directors recommends a vote FOR thpgmsal to ratify the appointment of Ernst & YounigHLas independent auditors of the
Company for the 1997 fiscal year.
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STOCK PRICE PERFORMANCE GRAPH

The following stock price performance graph compdhe Company's performance to the S&P 500 anthttex of equity real estate
investment trusts prepared by NAREIT. The stockgoperformance graph assumes an investment ofiit® Company on June 7, 1994
(the effective date of the IPO) and the two indicedMay 31, 1994 and further assumes the reinvedtofell dividends. Equity real estate
investment trusts are defined as those which deniwee than 75% of their income from equity investtsen real estate assets. The NAREIT
equity index includes all tax qualified real estateestment trusts listed on the New York Stockltaage, the American Stock Exchange or
the NASDAQ National Market System. Stock price parfance is not necessarily indicative of futureitss

June 10, 1994 1994 1995 1996
H ghwoods Prop. 100 105 148 189
NAREI T Equity 100 97 111 151
S&P 500 100 102 140 172

THE STOCK PRICE PERFORMANCE GRAPH SHALL NOT BE DEHED INCORPORATED BY REFERENCE BY ANY GENERAL
STATEMENT INCORPORATING BY REFERENCE THIS PROXY STEMENT INTO ANY FILING UNDER THE SECURITIES ACT
OF 1933 OR UNDER THE SECURITIES EXCHANGE ACT OF #Q8XCEPT TO THE EXTENT THAT THE COMPANY
SPECIFICALLY INCORPORATES THIS INFORMATION BY REFEENCE, AND SHALL NOT OTHERWISE BE DEEMED FILED
UNDER SUCH ACTS.
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OTHER MATTERS

The Company's management knows of no other mdktatsnay be presented for consideration at the iklgetiowever, if any other matters
properly come before the Meeting, it is the intentof the person named in the proxy to vote suokypim accordance with his judgment on
such matters.

STOCKHOLDER PROPOSALS FOR 1998 ANNUAL MEETING

Proposals of stockholders to be presented at tB8 4@nual meeting of stockholders must be recdiyettie secretary of the Company prio
December 3, 1997 to be considered for inclusicthé1998 proxy material.

VOTING PROCEDURES AND
COSTS OF PROXY SOLICITATION

The presence in person or by proxy of stockholdatiled to cast a majority of all the votes egtitto be cast at the Meeting constitutes a
guorum. Shares represented by proxies that reflestentions or "broker non-votes" (i.e., shared bgla broker or nominee that are
represented at the Meeting, but with respect t@kvbuch broker or nominee is not empowered to eota particular proposal) will be
counted as shares that are present and entitlemtedor purposes of determining the presencedqafaum. Directors will be elected by a
favorable vote of a plurality of the voting shacdsCommon Stock present and entitled to vote, nsqe or by proxy, at the Meeting.
Accordingly, abstentions or broker non-votes athé&election of directors will not affect the eieatof the candidates receiving the most
votes. All other proposals to come before the Megtequire the approval of a majority of the sharieSommon Stock present and entitled to
vote. Abstentions as to a particular proposal ale the same effect as votes against such profByséker non-votes, however, will be
treated as unvoted for purposes of determiningaygbiof such proposals and will not be countedaess/for or against such proposal.

The costs of preparing, assembling and mailingtiegy material will be borne by the Company. Tharpany will also request persons,
firms and corporations holding shares in their nsuorein the names of their nominees, which sharebeneficially owned by others, to send
the proxy material to, and to obtain proxies fremch beneficial owners and will reimburse such &éofdr their reasonable expenses in doing
So.

The Company has retained Corporate Communicatiposand First Union National Bank (collectivelfiet"Consultants”) to assist in the
process of identifying and contacting stockholderghe purpose of soliciting proxies. The entixpense of engaging the services of the
Consultants to assist in proxy solicitation is potgd to be $5,000 in fees paid to them, exclusiveertain other fees paid to First Union
National Bank in connection with the operationtoé innual meeting

Your vote is important. Please complete the end@sexy card and mail it in the enclosed postagd-pavelope as soon as possible.
By Order of the Board of Directors

O. TEMPLE SLOAN, JR.
CHAIRMAN OF THE BOARD OF DIRECTORS

April 1, 1997
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EXHIBIT A

HIGHWOODS PROPERTIES, INC.
EMPLOYEE STOCK PURCHASE PLAN

Highwoods Properties, Inc. (the "Company") heresiallishes an Employee Stock Purchase Plan (tha™Ryranting Eligible Employees of
the Company and its Subsidiaries the opportunifpui@hase Common Stock of the Company.

NOW, THEREFORE, the Company hereby establishePldue, the terms of which are as folloy
SECTION 1. PURPOSE.

The purpose of this Plan is to give Eligible Em@ey of the Company and its Subsidiaries, an oppitytto acquire shares of the Company's
Common Stock in order to increase their proprietatgrest in the Company's success, to encourage th remain in the employ of the
Company, and to continue to promote the Compamgsihterests and enhance its long-term performance

SECTION 2. DEFINITIONS.

Wherever used herein, the following words and meahall have the meanings stated below unledfesedit meaning is plainly required by
the context:

(a) "ADMINISTRATOR" means First Union National Bawk North Carolina, or such other third-party adisirator appointed by the
Committee to maintain the records of the Plan ardiact such other duties as may be further desthbeein.

(b) "AVAILABLE SHARES" means the aggregate numbéslares of Common Stock which may be purchasdgligible Employees under
the Plan, as described in
Section 5.

(c) "BOARD" means the Board of Directors of the Gamy.
(d) "CODE" means the Internal Revenue Code of 188@&mended.

(e) "COMMITTEE" means a committee appointed byBoard and composed of not less than three membéne 8oard to which the Board
may delegate its powers with respect to administnaif the Plan pursuant to Section 6 hereof.

(f) "COMMON STOCK" means shares of the common stocthe Company, $.01 par value. Common stock meteuincludes both treasury
stock and stock of original issue.

(g) "COMPANY" means Highwoods Properties, Inc., ariland corporation.

(h) "COMPENSATION" means an Eligible Employee'suleg base pay at the rate in effect on the applc@lffering Date, but excludes any
bonus, overtime payment, sales commission or predatribution to any medical or retirement plansilified under Section 125 or 401(k) of
the Code.

(i) "ELIGIBLE EMPLOYEE" means any individual who aany Offering Date is employed by the Company Subsidiary on a regular full-
time basis. A person shall be considered employea r@gular full-time basis if he or she is custdm@mployed by the Company or the
Subsidiary, at least 20 hours per week and is mestity employed for more than five 5 months peeodar year. "Eligible Employee" shall
not include any person who would own, immediatélgrahe Option was granted, stock possessingd@reent or more of the total combined
voting power or value of any classes of stock ef@ompany, or any Subsidiary. For purposes ofdhiisection 2(i), stock ownership of an
individual shall be determined under Section 424fdhe Code, and stock that the individual maychase under outstanding options shall be
treated as stock owned by the individual.

()) "EXCHANGE ACT" means the Securities Exchangd 8£1934, as amended.

(k) "EXERCISE DATE" means September 30, 1997, andsubsequent December 31, March 31, June 30 grtdrBleer 30 thereafter during
the term of the Plan.

() "FAIR MARKET VALUE" of Common Stock as of anyatie means the average of the closing or last pottt'e Common Stock on the
New York Stock Exchange or other comparable repgriystem for the five consecutive trading days édiately preceding such applical
date. Notwithstanding any provision of the Plathi® contrary, no determination made with
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respect to the Fair Market Value of Common Stod¥extt to an Option shall be inconsistent with Secd23 of the Code or regulations
thereunder.

(m) "OFFERING DATE" means July 1, 1997, and anysagfuent October 1, January 1, April 1 and Julyetethfter during the term of the
Plan.

(n) "OFFERING PERIOD" means the period commencingo Offering Date hereunder and ending on the fodlgiving Exercise Date. Tt
Board may change the duration and/or frequencyffafridg Periods without stockholder approval if suahange is announced at least 10
prior to the scheduled beginning of the Offeringi®to be affected.

(o) "OPTION" means an option granted hereunder vhiil entitle an Eligible Employee to purchase r@saof Common Stock.

(p) "OPTION PRICE" means the lesser of 90% of thie Market Value per share of Common Stock as efapplicable Offering Date or
90% of the Fair Market Value per share of Commartisbn the applicable Exercise Date.

(q) "PLAN" means the Highwoods Properties, Inc. loype Stock Purchase Plan as set forth herein sisdl@asequently amended.

() "PURCHASE ACCOUNT" means the book entry accamaintained by the Company or Administrator to rdabe funds withheld from
each Eligible Employee's payroll for the purchaS€@mmon Stock and to record the shares of ComntockSredited to each Eligible
Employee under the Plan.

(s) "SUBSIDIARY" or "SUBSIDIARIES" means the cormtion or corporations meeting the requirementseafiSn 424(f) of the Code.
SECTION 3. BASIS OF PARTICIPATION AND GRANTING OFRTIONS.

(a) Each Eligible Employee on any Offering Dataneeencing with the Offering Date which occurs orafier July 1, 1997 and, subject to
earlier termination of the Plan pursuant to subsect4(c) hereof, ending with the last Offering ®an which shares of Common Stock are
available for grant within the limitation set forith Section 5, is granted an Option hereunder whiithentitle him or her to purchase, at the
Option Price per share applicable to such Offebade, the largest number of whole shares of Com&took that may be obtained by having
deducted from such Eligible Employee's Compensdtiorach payroll period in the applicable Offeridgriod an amount not less than one
percent of the Eligible Employee's Compensationmore than the lesser of 15% of the Eligible Empklg Compensation and $7,500.

(b) If the number of shares of Common Stock forakiDptions are granted pursuant to subsectione3@deds the applicable number set
forth in Section 5, then the Options granted urtlerapplicable paragraph to all Eligible Employskall, in a nondiscriminatory manner
which shall be consistent with subsection 13(c)duiced in proportion to their respective Compgosaand the balance of payroll
deductions credited to the Purchase Account of &digible Employee shall be returned without intgr® each Eligible Employee as soon as
practicable.

(c) Payment for Common Stock purchased under thm@phall be made only by payroll deductions cvelesignated Offering Period.

(d) Each Option under the Plan shall be grantethertondition that (i) a registration statementemttie Securities Act of 1933, as amended
(the "Securities Act"), with respect to the Comn8inck subject to such Option has become effectideaacopy of the Prospectus has been
delivered to the Eligible Employee and (ii) the idsaof Common Stock issuable hereunder have bgmoa for listing by the New York
Stock Exchange.

SECTION 4. PURCHASE ACCOUNT.

Each Eligible Employee shall notify the Company soch forms as shall be provided by the Companigaat 10 days before the applicable
Offering Date, of the percentage of Compensatioitkvthe Eligible Employee wishes to have withhelthbly from the Eligible Employee's
Compensation during the Offering Period.

Each Eligible Employee shall authorize the Compamg its Subsidiaries to withhold from the Eligildleployee's after-tax compensation,
beginning as soon as practicable following the mgkif the election described in this Section 4 emwtinuing throughout the duration of the
Offering Period unless terminated sooner underi@ect All withheld amounts may be used by the Campfor general corporate purposes.
The Company or Administrator shall maintain a relooireach Eligible Employee's funds in the EligiBlmployee's Purchase Account. Such
funds so accumulated within said Purchase
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Account may be returned to an Eligible Employebeanmeficiary without interest or applied toward thechase of Common Stock only
pursuant to the provisions contained in this Plan.

SECTION 5. MAXIMUM LIMITATIONS.

The aggregate number of shares of Common Stockallaior grant as Options pursuant to this Plaail stot exceed 500,000, subject to
adjustment pursuant to Section 10 hereof. Shar€opfmon Stock granted pursuant to the Plan maythereuthorized but unissued shares
or shares now or hereafter held in the treasuth@fCompany. In the event that any Option grantedyant to subsection 3(a) expires or is
terminated, surrendered or canceled without bexegagsed, in whole or in part, for any reason,nheber of shares of Common Stock
theretofore subject to such Option shall againuadable for grant as an Option pursuant to sulise@&(a) and shall not reduce the aggregate
number of shares of Common Stock available fortggarsuch Options as set forth in the first sergexichis Section.

SECTION 6. ADMINISTRATION.

The Plan shall be administered by the Board, whizkhe extent it shall determine, may delegatpatsers with respect to the administration
of the Plan (except its powers under subsection)1#f the Committee. If the Board chooses to app@iCommittee, references hereinafte
the Board (except in subsection 14(c)) shall berdekto refer to the Committee. Subject to the esgpprovisions of the Plan, the Board may
interpret the Plan, prescribe, amend and resciled and regulations relating to it, correct anyedebr omission or reconcile any
inconsistency in the Plan, determine the termspradisions of the Options granted hereunder, deterrand change the Offering Periods,
Offering Dates and Exercise Dates (except as oiherimited herein) and make all other determinatioecessary or advisable for the
administration of the Plan. The determinationshef Board on all matters regarding the Plan shatidnelusive. A member of the Board shall
only be liable for any action taken or determinatinade in bad faith.

SECTION 7. TERMS OF OPTIONS.

(a) Each Option shall, unless sooner expired putsimesubsection 7(b),
(c) or (d), be exercised on the Exercise DateHerapplicable Offering Period. Each Option not etead during an Offering Period shall
expire on the Exercise Date for the applicable @ftgPeriod.

(b) An Eligible Employee may at any time at leaktdays before an Exercise Date (or such otheratateay be selected by the Committee)

terminate the Option in its entirety by written igetof such termination delivered in the manneirfeeh in subsection 14(i). Such termination
shall become effective upon receipt of such ndticéhe Company or Administrator. As soon as pratfigllowing such notice, all funds then
in the Eligible Employee's Purchase Account shalidiurned to the Eligible Employee without int¢@sd the Eligible Employee's Purchase
Account closed, and all rights and privileges @& Hligible Employee granted pursuant to this Plaghthe Option granted hereunder shall be
terminated. Such Eligible Employee may again eleg@articipate in the Plan on the next Offeringd®ptirsuant to Sections 3 and 4.

(c) An Option shall expire on the first to occurtbé Exercise Date for the applicable Offering &&ind the date that the employment of the
Eligible Employee with the Company and its Subsidmterminates (as determined by the Board) fgrraason other than death or disabil

In the event that the Option expires because ofitation of employment, all funds then on depasithie Eligible Employee's Purchase
Account shall be returned without interest to thigiele Employee and the Eligible Employee's PusghAccount closed.

(d) An Option shall expire on the Exercise Datetfar applicable Offering Period if the Eligible Elmypee becomes disabled (as determined
by the Board) or dies during an Offering Periode Hiigible Employee's Purchase Account at the daseich Eligible Employee's disability
or death shall become the basis of the exercifiseaoDption under Section 8.

SECTION 8. MANNER OF EXERCISE OF OPTIONS AND PAYMENFOR COMMON STOCK.

(a) Except as provided in subsection 7(b), (c)dpr€ach Eligible Employee's Option shall be exadiautomatically on the Exercise Date of
each Offering Period, and the maximum number dfsfudres of Common Stock will be purchased by tdeiistrator for each Eligible
Employee with the entire proceeds of each Eligibieployee's Purchase Account. Any cash remainintige@redit of an Eligible Employee
on an Exercise Date which is insufficient to pussha full share of Common Stock shall be carriegt avthe Purchase Account of the
Eligible Employee and applied to the Option Prioethe next following Offering Period. The Commaio&k purchased under this Section 8
may be either treasury stock or stock of origisalie, in the discretion and at the direction ofChenpany.
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(b) Upon the written request of an Eligible Empleyer beneficiary, as described in subsection Fgwing any Offering Period, the
Administrator shall deliver (or cause to be deledra certificate for the shares purchased undesestion 8(a) to such Eligible Employee (or
beneficiary). Any remaining shares in such EligiBlaployee's Purchase Account will continue to lealited to such Eligible Employee's
Purchase Account.

(c) An Eligible Employee may not make additionatitgpayments into such Eligible Employee's PurcAzseunt.
SECTION 9. TRANSFERABILITY AND DESIGNATION OF BENHEIARY.

(a) No Option may be transferred, assigned, pledgelypothecated (whether by operation of lawtbeowise), except as provided by will
the applicable laws of descent or distribution, andption shall be subject to execution, attachtroesimilar process. Any attempted
assignment, transfer, pledge, hypothecation oratisposition of an Option, or levy of attachmensimilar process upon the Option not
specifically permitted herein shall be null anddrand without effect. An Option may be exercisely dny the Eligible Employee during his

or her lifetime, or pursuant to subsection 7(c)his/or her beneficiary (as described in subse@bi), estate or the person who acquires the
right to exercise such Option upon his or her dégthequest or inheritance.

(b) Each Eligible Employee may file a written desitjon of beneficiary who is to receive any stockash in the event that such Eligible
Employee dies after the end of an Offering Periothefore the issuance of the shares or duringfari@y Period but before the respective
Exercise Date.

SECTION 10. ADJUSTMENT PROVISIONS.

The aggregate number of shares of Common Stockrestbect to which Options may be granted, the aggeenumber of shares of Common
Stock subject to each outstanding Option, and thigo® Price per share of each Option may all be@pately adjusted as the Board may
determine for any increase or decrease in the nuoftshares of issued Common Stock resulting frasutadivision or consolidation of
shares, whether through reorganization, recapitiitia, stock split-up, stock distribution or comdtiion of shares, or the payment of a share
dividend or other increase or decrease in the nuwit&uch shares outstanding effected without padiconsideration by the Company.
Adjustments under this Section 10 shall be maderdatg to the sole discretion of the Board, andlé@sision shall be binding and conclusive.

SECTION 11. DISSOLUTION, MERGER AND CONSOLIDATION.

In the event of (i) the adoption of a plan of mergensolidation, share exchange or similar tratimaof the Company with any other
corporation as a result of which the holders ofGlsenmon Stock of the Company in the aggregate wiaddive less than 50% of the voting
capital stock of the surviving or resulting corgaoa; (i) the approval by the Board of an agreetm@oviding for the sale or transfer (other
than as security for obligations of the Company}i®yCompany of a majority of the stock of a simaifit subsidiary of the Company or
substantially all of the assets of the Companyfar significant subsidiary of the Company; (iiiethcquisition of more than 20% of the
Company's voting capital stock by any person withenmeaning of Section 13(d)(3) of the Exchangg éther than a person, or group
including a person, who beneficially owned, ashaf inost recent Offering Date, more than 5% of then@any's securities, in the absence
prior expression of approval of the Board; (iv)idgrany period of two consecutive years, individuaho at the beginning of such period
constitute the Board cease for any reason to ¢otestit least a majority thereof unless the elactio the nomination for election by the
Company's stockholders, of each new director wasoaed by the vote of at least two-thirds of theediors then still in office who were
directors at the beginning of the period; or (W ather change in control of the Company of a rextbat would be required to be reported in
response to Item 6(e) of Schedule 14A of Regulatidh under the Exchange Act, then any Option ghhreunder during the then-current
Option Period shall remain exercisable until thet€ise Date of the then-current Option Period,exttip all of the terms hereof not
inconsistent with this Section 11.

Anything contained herein to the contrary notwisimgting, upon the dissolution or liquidation of ttempany or the consummation of a
merger or consolidation in which the stockholddrthe Company receive less than 50% of the votaqgjtal stock of the surviving or
resulting corporation, each Option granted underRtan shall terminate, but the Eligible Employkealishave the right, following the
adoption of a plan of dissolution or liquidationaplan of merger or consolidation and in any eyeiatr to such dissolution, liquidation,
merger or consolidation, to exercise his Optiopucchase Common Stock on the Exercise Date ohtire-¢urrent Option Period, subject to
all of the other terms hereof not inconsistent whils Section 11.
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The grant of an Option pursuant to this Plan shatllaffect in any way the right or power of the Gamy to make adjustments,
reclassifications, reorganizations, or changessatapital or business structure, or to merge osaclidate, or to dissolve, liquidate or sell, or
transfer all or any part of the business or assets.

SECTION 12. CONDITIONS SUBSEQUENT TO EFFECTIVE DATE

The Plan is subject to the approval of the Plathiyholders of a majority of the outstanding shafeSommon Stock of the Company within
twelve

(12) months before or after the date of adoptiothefPlan by the Board. The Plan shall be nulhasid and of no effect if the foregoing
condition is not fulfilled.

SECTION 13. LIMITATION ON OPTIONS.
Notwithstanding any other provisions of the P

(a) All Eligible Employees shall have the same tsgind privileges under the Plan, except that theunt of Common Stock which may be
purchased under Options granted pursuant to Segtisinall bear a uniform relationship to the congagion of Eligible Employees. All rules
and determinations of the Board in the adminisiratf the Plan shall be uniformly and consisteapplied to all persons in similar
circumstances.

(b) The term of said Plan shall be for a period®fyears commencing on July 1, 1997 and endingaese®ber 31, 2007 unless terminated
earlier by the exhaustion of the Available Shamspant to Section 3 or 5 or as provided in submedi4(c).

(c) As a condition to the exercise of an Optior, @ompany may require the person exercising sutio®f represent that, at the time of |
such exercise, the shares are being purchasedaordy investment and without any present intentiogell or distribute such shares if, in the
opinion of counsel for the Company, such represemtds required by any applicable provisions afla

SECTION 14. MISCELLANEOUS.

(2) LEGAL AND OTHER REQUIREMENTS. The obligation§the Company to sell and deliver Common Stock utige Plan shall be
subject to all applicable foreign or domestic lavegjulations, rules and approvals, including, attlyy way of limitation, the effectiveness of
a registration statement under the Securities Adtthe requirements of any stock exchange uponhithie shares of Common Stock may be
listed if deemed necessary or appropriate by thegamy. Certificates for shares of Common Stockeidshereunder may be legended as the
Board shall deem appropriate.

(b) NO OBLIGATION TO EXERCISE OPTIONS. The grantin§an Option shall impose no obligation upon aigigle Employee to
exercise such Option unless such Eligible Emplaféamatively elects to purchase Common Stock tigtopayroll withholding as described
in Section 4.

(c) TERMINATION AND AMENDMENT OF PLAN. The Board, ithout further action on the part of the stockhatdef the Company, may
from time to time alter, amend or suspend the Bfaany Option granted hereunder or may at any termainate the Plan, except that it may
not (except to the extent provided in Section 10):

(i) change the total number of shares of CommoglSavailable for grant under the Plan; (ii) exteéind duration of the Plan; (iii) increase the
maximum term of Options; (iv) change the OptiorcBrior (v) change the class of Eligible Employ@é&s action taken by the Board under
this subsection 14(c) may materially and advera#flsct any outstanding Option without the consdrihe holder thereof.

(d) APPLICATION OF FUNDS. The proceeds receivedty Company from the sale of Common Stock purstea®iptions will be used for
general corporate purposes.

(e) WITHHOLDING TAXES. Upon the exercise of any @pt under the Plan, the Company shall have the tigtequire the Eligible
Employee to remit to the Company an amount sufficie satisfy all federal, state and local withhietgtax requirements prior to the delivery
of any certificate or certificates for shares oh@oon Stock.

(f) RIGHT TO TERMINATE EMPLOYMENT. Nothing in the IBn or any agreement entered into pursuant to ldre $hall confer upon any
Eligible Employee the right to continue in the eoyphent of the Company or any Subsidiary or affest @ght which the Company or any
Subsidiary may have to terminate the employmesuoch Eligible Employee.

(g9) RIGHTS AS A STOCKHOLDER. No Eligible Employebal have any right as a stockholder unless anil egtificates for shares of
Common Stock are issued to him or her.
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(h) LEAVES OF ABSENCE AND DISABILITY. The Board shde entitled to make such rules, regulations detrminations as it deems
appropriate under the Plan in respect of any lefedsence taken by or disability of any Eligiblaioyee. Without limiting the generality
the foregoing, the Board shall be entitled to datee (i) whether or not any such leave of absehedl sonstitute a termination of
employment within the meaning of the Plan, andti@ impact, if any, of any such leave of absent®ptions under the Plan theretofore
granted to any Eligible Employee who takes suchdes absence.

(i) NOTICES. Every direction, revocation or not@ethorized or required by the Plan shall be deetsiedidered on the date it is delivered (i)
to the Administrator at First Union National BarikNorth Carolina, 230 South Tryon Street, Charloiterth Carolina 27288-1179, or (ii)
three business days after it is sent by registeregrtified mail, postage prepaid, addressedeéddmpany, Attention: Director of Human
Resources, at its principal office at 3100 Smolee@eurt, Suite 600, Raleigh, N.C. 27604; and dtmllleemed delivered to an Eligible
Employee (i) on the date it is personally delivet@thim or her or (i) three (3) business daysraftés sent by registered or certified mail,
postage prepaid, addressed to him or her at thadasess shown for him or her on the records®fdbmpany or of any Subsidiary.

(j) APPLICABLE LAW. All questions pertaining to thealidity, construction and administration of thlarPand Options granted hereunder
shall be determined in conformity with the lawglué state of Maryland.

(k) ELIMINATION OF FRACTIONAL SHARES. If under anprovision of the Plan which requires a computatibthe number of shares of
Common Stock subject to an Option, the number sapcbed is not a whole number of shares of CommonokSsuch number of shares of
Common Stock shall be rounded down to the next ezhamber.
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EXHIBIT B

HIGHWOODS PROPERTIES, INC.
AMENDED AND RESTATED 1994 STOCK OPTION PLAN

SECTION 1. GENERAL PURPOSE OF THE PLAN: DEFINITIONS

The name of the plan is the Highwoods Properties,Amended and Restated 1994 Stock Option Plan'Rtan™). The purpose of the Plar
to encourage and enable the officers, employeesliaactors of Highwoods Properties, Inc. (the "Camy') and its Subsidiaries upon whose
judgment, initiative and efforts the Company layggépends for the successful conduct of its busitesacquire a proprietary interest in
Company. It is anticipated that providing such passwith a direct stake in the Company's welfaleagsure a closer identification of their
interests with those of the Company, thereby statind) their efforts on the Company's behalf andrggthening their desire to remain with
Company.

The following terms shall be defined as set forttotw:
"ACT" means the Securities Exchange Act of 1934rasnded.

"AWARD" or "AWARDS", except where referring to agpi@ular category of grant under the Plan, shallude Incentive Stock Options, Non-
Qualified Stock Options, Stock Appreciation RigiReantom Stock and Restricted Stock Awards.

"BOARD" means the Board of Directors of the Company

"CAUSE" means and shall be limited to a vote ofBoard resolving that the participant should benised as a result of (i) any material
breach by the participant of any agreement to wttiehparticipant and the Company are partiesafiy) act (other than retirement) or omis!
to act by the participant which may have a matenal adverse effect on the business of the Compaagy Subsidiary or on the participant's
ability to perform services for the Company or &ubsidiary, including, without limitation, the coresion of any crime (other than ordinary
traffic violations), or (iii) any material misconduor neglect of duties by the participant in coetion with the business or affairs of the
Company or any Subsidiary.

"CHANGE OF CONTROL" is defined in Section 13.
"CODE" means the Internal Revenue Code of 198&n@nded, and any successor Code, and relatednegeations and interpretations.

"COMMITTEE" means the Board or any Committee of Baard referred to in
Section 2.

"DISABILITY" means disability as set forth in Seati 22(e)(3) of the Code.
"EFFECTIVE DATE" means the date on which the PiRapproved by the stockholders as set forth ini@edsb.
"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended, and the related ruéggilations and interpretations.

"FAIR MARKET VALUE" on any given date means thetlasported sale price at which the Shares aredradesuch date or, if no Shares
traded on such date, the most recent date on winécBhares were traded, as reflected on the New Simck Exchange or, if applicable, any
other national stock exchange on which the Sharetraded.

"INCENTIVE STOCK OPTION" means any Stock Option idesited and qualified as an "incentive stock optasdefined in Section 422 of
the Code.

"INDEPENDENT DIRECTOR" means a member of the Boat is not also an employee of the Company or arbsisiary. A director
emeritus shall not be considered as an active Bo@rdber for purposes of this definition.

"MEETING FEES" means the fees paid by the Comparsach Independent Director as compensation fen@ditig meetings of the Board or
any committee of the Board.

"NON-EMPLOYEE DIRECTOR" means a director who quakfas such under Rule 16b-3(b)(3) promulgated thgeAct or any successor
definition under the Act.

"NON-QUALIFIED STOCK OPTION" means any Stock Optitirat is not an Incentive Stock Option.
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"OPTION" or "STOCK OPTION" means any option to pheise Shares granted pursuant to Section 5.
"PHANTOM STOCK" means Awards granted pursuant tctia 8.
"RESTRICTED STOCK AWARD" means Awards granted parsito Section 7.

"RESTRICTED SHARES" means Shares subject to réisinis as provided in
Section 7 and the subject of a Restricted StockrAwa

"RETAINER FEE" means any annual fees paid by then@any to each Independent Director, including fesd for service on a committee
of the Board.

"SHARE" means one or more, respectively, of the gany's shares of common stock, par value $.01h@@essubject to adjustments
pursuant to Section 3.

"STOCK APPRECIATION RIGHTS" ("SARS") means Awardsgted pursuant to
Section 6.

"SUBSIDIARY" means Highwoods Services, Inc. and aogporation or other entity (other than the Conypam any unbroken chain of
corporations or other entities, beginning with @@mpany, if each of the corporations or entitighéothan the last corporation or entity in
unbroken chain) owns stock or other interests s3ésg 50% or more of the economic interest or ded tombined voting power of all
classes of stock or other interests in one of theracorporations or entities in the chain.

SECTION 2. ADMINISTRATION OF PLAN: COMMITTEE AUTHORTY TO SELECT PARTICIPANTS AND DETERMINE AWARDS

(a) COMMITTEE. Except as set forth in Section 2¢(bg Plan shall be administered by the executivepsmsation committee of the Board
any other committee of not less than two Non-Emg@éoRirectors performing similar functions, as appsid by the Board from time to time.
Only Non-Employee Directors may vote with respedransactions involving an award or other acgaisifrom the Company.

(b) POWERS OF COMMITTEE. The Committee shall hawe power and authority to grant Awards consistdtit the terms of the Plan,
including the power and authority:

(i) to select participants to whom Awards may banged from time to time;

(i) to determine the time or times of grant, ahd extent, if any, of Incentive Stock Options, N@nalified Stock Options, Stock Appreciat
Rights, Phantom Stock, and Restricted Stock Awardany combination of the foregoing, granted tg ane or more participants;

(iii) to determine the number of Shares to be ceddry any Award;

(iv) to determine and modify the terms and condgidncluding restrictions, not inconsistent witle terms of the Plan, of any Award, which
terms and conditions may differ among individuala@uds and participants, and to approve the formrifem instruments evidencing the
Awards;

(v) to accelerate the exercisability or vestinglbor any portion of any Award;
(vi) subject to the provisions of Section 5(a)(it) extend the period in which Stock Options mayekercised;

(vii) to determine whether, to what extent, andemahat circumstances Shares and other amountbleayih respect to an Award shall be
deferred either automatically or at the electiomhef participant and whether and to what extenChpany shall pay or credit amounts
constituting interest (at rates determined by then@ittee) or dividends or deemed dividends on slefbrrals; and

(viii) to adopt, alter and repeal such rules, glimes and practices for administration of the Riad for its own acts and proceedings as it !
deem advisable; to interpret the terms and prowssaf the Plan and any Awards (including relateitem instruments); to make all
determinations it deems advisable for the admitisin of the Plan; to decide all disputes arisimmgaonnection with the Plan; and to otherwise
supervise the administration of the Plan.

All decisions and interpretations of the Commitéall be binding on all persons, including the Campand Plan participants.
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SECTION 3. SHARES AVAILABLE UNDER THE PLAN; MERGERSUBSTITUTIONS

(a) SHARES ISSUABLE. The maximum number of Shaeserved and available for issuance under the Rihls 2,500,000 Shares of
which not more than 200,000 Shares may be Restri#tieck granted as provided in Section 7 hereafplgposes of this limitation, the
Shares underlying any Awards which are forfeiteshaeled, reacquired by the Company, satisfied withte issuance of Shares or otherwise
terminated (other than by exercise) shall be ad@ett to the Shares available for issuance underldreso long as the participants to whom
such Awards had been previously granted receiveukenefits of ownership of the underlying Sharewhich the Award related. Subject to
such overall limitation, Shares may be issued wgutth maximum number pursuant to any type or tgpéavard, including Incentive Stock
Options. Shares issued under the Plan may be @etdyut unissued Shares or Shares reacquirecebgdmpany.

(b) STOCK DIVIDENDS, MERGERS, ETC. In the eventao$tock dividend, stock split or similar changeapitalization affecting the
Shares, the Committee shall make appropriate ad@rgs in (i) the number and kind of stock or seamsion which Awards may thereafter be
granted, (ii) the number and kind of stock or sii@s remaining subject to outstanding Awards, @iidthe option or purchase price in
respect of such stock or securities. In the eveEahg merger, consolidation, dissolution or liquida of the Company, the Committee in its
sole discretion may, as to any outstanding Awardske such substitution or adjustment in the agdgeegamber of Shares reserved for
issuance under the Plan and the number and purphasdif any) of Shares subject to such Awardi asy determine and as may be
permitted by the terms of such transaction, or ah@erierminate such Awards upon such terms anditions! as it shall provide (which, in
the case of the termination of the vested portioany Award, shall require payment or other consitien which the Committee deems
equitable in the circumstances).

(c) SUBSTITUTE AWARDS. The Committee may grant Adsuiunder the Plan in substitution for stock andlstmased awards held by
employees of another corporation who concurrerglyome employees of the Company or a Subsidiayeaesult of a merger or
consolidation of the employing corporation with thempany or a Subsidiary or the acquisition byGloepany or a Subsidiary of property
stock of the employing corporation. The Committegyrdirect that the substitute awards be granteslich terms and conditions as the
Committee considers appropriate in the circumstance

SECTION 4. ELIGIBILITY

Participants in the Plan will be such directord, du part-time officers and other employees of @@mpany and its Subsidiaries who are
responsible for or contribute to the managemewtytr, or profitability of the Company and its Subiaries and who are selected from tim
time by the Committee, in its sole discretion.

SECTION 5. STOCK OPTIONS
Any Stock Option granted under the Plan shall bsuich form as the Committee may from time to tipprave.

Stock Options granted under the Plan may be elitteentive Stock Options or Non-Qualified Stock @p8. To the extent that any Option
does not qualify as an Incentive Stock Optionhélsconstitute a Non-Qualified Stock Option.

No Incentive Stock Option shall be granted underRkan after June 16, 20(

(a) STOCK OPTIONS GRANTED TO EMPLOYEES. The Comestin its discretion may grant Stock Options to kyges of the Compai
or any Subsidiary. Stock Options granted to emmeymursuant to this Section 5(a) shall be subgettte following terms and conditions and
shall contain such additional terms and conditimes,inconsistent with the terms of the Plan, @QGbmmittee shall deem desirable:

(i) EXERCISE PRICE. The exercise price per shar@He Shares covered by a Stock Option grantedupatgo this Section 5(a) shall be
determined by the Committee at the time of gramntshall not be less than 100% of Fair Market Valnghe date of grant. Notwithstanding
the foregoing, with respect to Non-Qualified Std@ggtions which are granted in lieu of cash bonus gtkercise price per share shall not be
less than 50% of the Fair Market Value on the détgrant. If an employee owns or is deemed to dwnréason of the attribution rules
applicable under Section 424(d) of the Code) mioam tL0% of the combined voting power of all classfestock of the Company or any
Subsidiary or parent corporation and an IncentioelSOption is granted to such employee, the opigce of such Incentive Stock Option
shall not be less than 110% of Fair Market Valughengrant date.

(i) OPTION TERM. The term of each Stock Option kha fixed by the Committee, but no Incentive $t@ption shall be exercisable more
than ten years after the date the Option is grafiteth employee owns or is deemed to own (by neaddhe attribution rules of Section 424
(d) of the Code) more than 10% of the combinedngptiower of all
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classes of stock of the Company or any Subsidiapacent corporation and an Incentive Stock Opisagranted to such employee, the term
of such option shall be no more than five yearmftbe date of grant.

(iii) EXERCISABILITY; RIGHTS OF A STOCKHOLDER. StdcOptions shall become vested and exercisablecht thme or times, whethi
or not in installments, as shall be determinedigy@ommittee at or after the grant date. The Cotaminay at any time accelerate the
exercisability of all or any portion of any Stoclptidn. An optionee shall have the rights of a stmiller only as to Shares acquired upon the
exercise of a Stock Option and not as to unexatcseck Options.

(iv) METHOD OF EXERCISE. Stock Options may be exsed in whole or in part, by giving written notioeexercise to the Company,
specifying the number of Shares to be purchasen@at of the purchase price may be made by oneooe of the following methods or by
such other method as the Committee may allow:

(A) In cash, by certified or bank check or othestttment acceptable to the Committee;

(B) In the form of Shares that are not then sulijecestrictions under any Company plan and thaé lieeen held by the optionee for at least
six months, if permitted by the Committee in itsatetion. Such surrendered Shares shall be vatueairaMarket Value on the exercise date;
or

(C) By the optionee delivering to the Company goprty executed exercise notice together with iroade instructions to a broker to
promptly deliver to the Company cash or a checlapiyand acceptable to the Company to pay the psecprice; provided that in the event
the optionee chooses to pay the purchase prioe g®osgided, the optionee and the broker shall cgmyith such procedures and enter into
such agreements of indemnity and other agreemsriteeaCommittee shall prescribe as a conditioruoh payment procedure. Payment
instruments will be received subject to collection.

The delivery of certificates representing the Staoebe purchased pursuant to the exercise ofck 8ption will be contingent upon receipt
from the optionee (or a purchaser acting in hiadgia accordance with the provisions of the Stopkiéh) by the Company of the full
purchase price for such Shares and the fulfillnoém@iny other requirements contained in the Stockid@dpr applicable provisions or laws.

(v) NON-TRANSFERABILITY OF OPTIONS. No Stock Optighall be transferable by the optionee otherwiaa thy will or by the laws of
descent and distribution and all Stock Optionsidiekxercisable, during the optionee's lifetimaydy the optionee.

(vi) TERMINATION BY REASON OF DEATH. If any optior&s employment by the Company and its Subsiditeigsinates by reason of
death, the Stock Option may thereafter be exercisettie extent exercisable at the date of degthhdlegal representative or legatee of the
optionee, for a period of six months (or such lamggriods as the Committee shall specify at ang}ifrom the date of death, or until the
expiration of the stated term of the Option, iflear

(vii) TERMINATION BY REASON OF DISABILITY.

(A) Any Stock Option held by an optionee whose eyipient by the Company and its Subsidiaries hasiteted by reason of Disability m.
thereafter be exercised, to the extent it was ésate at the time of such termination, for a p&d six months (or such longer period as the
Committee shall specify at any time) from the dzfteuch termination of employment, or until the iafon of the stated term of the Option,
if earlier.

(B) The Committee shall have sole authority andrgison to determine whether a participant's emmplet has been terminated by reason of
Disability.

(C) Except as otherwise provided by the Committabetime of grant the death of an optionee duamgriod provided in this Section 5(a)
(vii) for the exercise of a Non-Qualified Stock @yt, shall extend such period of six months from dlate of death, subject to termination on
the expiration of the stated term of the Optiorgaflier.

(viii) TERMINATION FOR CAUSE. If any optionee's erlgyment by the Company and its Subsidiaries haa be@ninated for Cause, any
Stock Option held by such optionee shall immedyatiiminate and be of no further force and effpatyvided, however, that the Committee
may, in its sole discretion, provide that such 8tOption can be exercised for a period of up ta&@s from the date of termination of
employment or until the expiration of the stateut®f the Option, if earlier.

(ix) OTHER TERMINATION. Unless otherwise determinked the Committee, if an optionee's employmentigyCompany and its
Subsidiaries terminate for any reason other thathd®isability, or for Cause, any Stock Optionchel
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by such optionee may thereafter be exercised gt@xtkent it was exercisable on the date of terntinaif employment for three months (or
such longer period as the Committee shall spetifng time) from the date of termination of empl@mhor until the expiration of the stated
term of the Option, if earlier.

(X) ANNUAL LIMIT ON INCENTIVE STOCK OPTIONS. To theextent required for "incentive stock option" treant under Section 422 of
the Code, the aggregate Fair Market Value (detexchas of the time of grant) of the Shares witheesp which Incentive Stock Options
granted under this Plan and any other plan of hgany or its Subsidiaries become exercisablefitst time by an optionee during any
calendar year shall not exceed $100,000.

(xi) FORM OF SETTLEMENT. Shares issued upon exeroisa Stock Option shall be free of all restrioaunder the Plan, except as
otherwise provided in this Plan.

(b) RELOAD OPTIONS. At the discretion of the Comtaé, Options granted under Section 5(a) may inctusie-called "reload" feature
pursuant to which an optionee exercising an ogiipthe delivery of a number of Shares in accordavitie Section 5(a)(iv)(B) hereof would
automatically be granted additional Options (withexercise price equal to the Fair Market ValughefStock on the date the additional
Option is granted and with the same expiration datthe original Option being exercised, and witthsother terms as the Committee may
provide) to purchase that number of Shares equaktaumber delivered to exercise the original @pti

(c) STOCK OPTIONS GRANTED TO INDEPENDENT DIRECTORS.

() AUTOMATIC GRANT OF OPTIONS. Each Independentr&itor shall automatically be granted a Non-Quedifstock Option to

purchase 10,000 Shares upon assuming his or higiopam the Board. The exercise price per Shar¢h® Shares covered by a Stock Option
granted pursuant to this

Section 5(c)(i) shall be equal to, (x) as to eawtependent Director serving on the Board on the dthe initial public offering, the initial
public offering price and, (y) as to each IndependiErector elected to serve on the Board subsedoehe initial public offering, the Fair
Market Value of a single Share on the date thekS@tion is granted.

(i) DISCRETIONARY GRANT OF OPTIONS. Commencing deany 1, 1996, the Committee in its discretion megngjNonQualified Stoc}t
Options in addition to those automatically awargadsuant to Section 5(c)(i). The exercise priceSfware for the Shares covered by a Stock
Option granted pursuant to this Section 5(c)(iglshot be less than the Fair Market Value of glgrShare on the date the Stock Option is
granted.

(iii) GRANT OF OPTIONS IN LIEU OF CASH FOR RETAINEREE AND MEETING FEES.

(A) Each Independent Director may elect to defer B&86 or 100% of his Retainer Fee and/or MeetiresFer each calendar year
(commencing calendar year 1997) for the applicatioiiat amount towards the grant of Stock Optiasset forth in Section 5(c)(iii)(B). On
or before December 31 of the year preceding thendalr year for which the fees apply, each Indep&ridigector shall make an irrevocable
election in writing on a Notice of Election attadhereto as "Exhibit A", or such other form as rbayapproved by the Committee, to receive
Stock Options in lieu of all or a designated petaga of his Retainer Fee and/or Meeting Fees.

(B) The number of Stock Options issuable in accocdavith this

Section 5(c)(iii) with respect to the elected pamtbf an Independent Director's Retainer Fee amelérted portion of an Independent
Director's Meeting Fees will be equal to the amafrihe deferred fees divided by 25% of the FairkéaValue of a Share on the date of the
grant.

(C) Fractional Options shall not be granted untir $ection 5(c)(iii) and any remaining amount leceed Retainer Fees and Meeting Fees
will be paid to each Independent Director in cashthe date or dates Option grants are made irr@aeoe with this Section 5(c)(iii).

(D) The price at which a Share may be purchaseénand Option granted pursuant to this Section @it shall be equal to 75% of the Fair
Market Value of a Share on the date of the grant.

(iv) EXERCISE; TERMINATION; NON-TRANSFERABILITY.

(A) Except as provided in Section 13, no Optiomged under

Section 5(c)(i) may be exercised before the firstigersary of the date upon which it was grantdee $hares subject to such Options granted
under Section 5(c)(i) shall become exercisablesivh 2ncrements on each anniversary of the dateasftdreginning with the first such
anniversary such that 100% of the Shares subjent Option shall be exercisable on or after thetfoanniversary of the date of grant;
provided, however, that the Independent Directoo Wwhs received a grant under
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Section 5(c)(i) must be a member of the Board gnsaich anniversary date. The term and exercisgbilieach Option granted under Section
5(c)(ii) shall be fixed by the Committee. Optiorsugted pursuant to

Section 5(c)(iii) become exercisable six monthsfthe date of grant; provided, however, that tleprendent Director who has received a
grant under Section 5(c)(iii) must be a membehefBoard on such date. No Option issued under@ebfc) shall be exercisable after the
expiration of 10 years from the date such Optiogréted.

(B) The rights of an Independent Director in ani@pgranted under Section 5(c)(i) and 5(c)(ii) skeiminate six months after such director
ceases to be a director of the Company or the fepeeixpiration date, if earlier; provided, howemvérat if the Independent Director ceases to
be a director for Cause, the rights shall termimateediately on the date on which he ceases todieator. The rights of an Independent
Director in an Option granted under Section 5(@)¢inall terminate three years after such direceases to be a director of the Company ¢
specified expiration date, if earlier; providedwever, that if and when an Independent Directoobes inactive or becomes a director
emeritus, Options previously granted pursuant to

Section 5(c)(iii) shall remain exercisable the samé the inactive director or director emeritugsaat all times an active Independent
Director.

(C) No Stock Option granted under this Section St@ll be transferable by the optionee otherwiaa thy Will or by the laws of descent and
distribution, and such Options shall be exercisatileing the optionee's lifetime only by the opgenAny Option granted to an Independent
Director pursuant to Section 5(c)(i) and 5(c)(idaoutstanding on the date of his death may becesest by the legal representative or legatee
of the optionee for a period of six months from dage of death or until the expiration of the slaerm of the Option, if earlier. Any Option
granted to an Independent Director pursuant toi@e8{(c)(iii) and outstanding on the date of histtlemay be exercised by the legal
representative or legatee of the optionee for mgeaf three years from the date of death or uhélexpiration of the stated term of the
Option, if earlier.

(D) Options granted under this Section 5(c) magkercised only by written notice to the Companyc#pag the number of Shares to be
purchased. Payment of the full purchase price®&hares to be purchased may be made by one orofntie methods specified in Section
5(a)(iv). An optionee shall have the rights of ackholder only as to Shares acquired upon the esecof a Stock Option and not as to
unexercised Stock Options.

(v) LIMITED TO INDEPENDENT DIRECTORS. The provisisrof this Section 5(c) shall apply only to Opti@ranted or to be granted to
Independent Directors, and shall not be deemedbttifyp limit or otherwise apply to any other prowis of this Plan or to any Option issued
under this Plan to a participant who is not an pedelent Director of the Company. To the extentmscsient with the provisions of any other
Section of this Plan, the provisions of this Sattgc) shall govern the rights and obligationshaf Company and Independent Directors
respecting Options granted or to be granted todeddent Directors. The provisions of this Sectif@) @hich affect the price, date of
exercisability, option period or amount of Sharader an Option shall not be amended more than ioneey six-month period, other than to
comport with changes in the Code or ERISA.

SECTION 6. STOCK APPRECIATION RIGHTS

The Committee may from time to time grant SARs latesl to Options or related to Options or portioh®ptions granted to participants
under the Plan. Each SAR shall be evidenced byittewiinstrument and shall be subject to such teantsconditions as the Committee may
determine. Subject to such terms and conditiorebéshed by the Committee the participant may @geran SAR or portion thereof, and
thereupon shall be entitled to receive paymennadmount equal to the aggregate appreciation uneval the Shares as to which the SAR is
awarded, as measured by the difference betweguutithase price of such Shares and their Fair Maflakte at the date of exercise. Such
payments may be made in cash, in Shares valueairatlBrket Value as of the date of exercise, arig combination thereof, as the
Committee in its discretion shall determine.

SECTION 7. RESTRICTED STOCK AWARDS

(a) NATURE OF RESTRICTED STOCK AWARD. The Committermy grant Restricted Stock Awards to any participader the Plan. A
Restricted Stock Award is an Award entitling theip@&nt to acquire, at no cost or for a purchaseepietermined by the Committee, Shares
subject to such restrictions and conditions aihmmittee may determine at the time of grant. Ctiors may be based on continuing
employment and/or achievement of pre-establishefdpeance goals and objectives.
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(b) ACCEPTANCE OF AWARD. A participant who is gradta Restricted Stock Award shall have no righth waspect to such Award
unless the participant shall have accepted the dwithin 60 days (or such shorter date as the Cdtaeninay specify) following the award
date by making payment to the Company, if requibgd;ertified or bank check or other instrumentasm of payment acceptable to the
Committee in an amount equal to the specified mselprice, if any, of the Shares covered by therdwad by executing and delivering to
the Company a written instrument that sets foréhtéims and conditions of the Restricted Sharssc¢h form as the Committee shall
determine.

(c) RIGHTS AS A STOCKHOLDER. Upon complying with &mn 7(b) above, a participant shall have allrigbts of a stockholder with
respect to the Restricted Shares including votirdydividend rights, subject to non-transferabitigtrictions and Company repurchase or
forfeiture rights described in this Section 7 anljsct to such conditions contained in the wriitestrument evidencing the Restricted Stock
Award. Unless the Committee shall otherwise deteemiertificates evidencing the Restricted Shanai eemain in the possession of the
Company until such Shares are vested as provid8ddtion 7(e) below.

(d) RESTRICTIONS. Restricted Shares may not be, sdsigned, transferred, pledged or otherwise ehetsd or disposed of except as
specifically provided herein. In the event of temation of employment by the Company and its Subsigs, or in the case of Independent
Directors, an Independent Director ceases to beeatdr, for any reason (including death, retirem@&isability, or for Cause), the Company
shall have the right, at the discretion of the Catia®, to repurchase at their original purchaseepais established at Section 7(a) above
Restricted Shares with respect to which conditizenge not lapsed, or to require forfeiture of subargs to the Company if acquired at no
cost, from the participant or the participant'salegpresentative. The Company must exercise sghhaf repurchase or forfeiture not later
than the 90th day following such termination of émyment (unless otherwise specified in the wrifitestrument evidencing the Restricted
Stock Award).

(e) VESTING OF RESTRICTED SHARES. The Committe¢hattime of grant shall specify the date or date@ the attainment of pre-
established performance goals, objectives and otatitions on which the non-transferability of fRestricted Shares and the Company's
right of repurchase or forfeiture shall lapse. Sujoent to such date or dates and/or the attainofiesuich pre-established performance goals,
objectives and other conditions, the Shares ontwdiicrestrictions have lapsed shall no longer bsticted Shares and shall be deemed
"vested."

() WAIVER, DEFERRAL AND REINVESTMENT OF DIVIDENDSThe written instrument evidencing the Restrictéack Award may
require or permit the immediate payment, waivefedal or investment of dividends paid on the Ret#d Shares.

SECTION 8. PHANTOM STOCK

The Committee may from time to time grant PhantdotiS Awards to any participant under the Plan. Balshntom Stock Award shall be
evidenced by a written instrument and shall beesthip such terms and conditions as the Commit@edetermine. Subject to such terms
and conditions as may be established by the Comenitihe participant may exercise a Phantom Stockréwar portion thereof, and thereuj
shall be entitled to receive payment of an amoguogkto the Fair Market Value at the date of exseraf the Shares as to which the Phantom
Stock is awarded. Such payments may be made in iceShares valued at Fair Market Value as of tite df exercise, or in any combination
thereof, as the Committee in its discretion shatednine.

SECTION 9. TAX WITHHOLDING

(a) PAYMENT BY PARTICIPANT. Each participant shatlp later than the date as of which the value ohaard of any Shares or other
amounts received thereunder first becomes incledalthe gross income of the participant for fetlereome tax purposes, pay to the
Company, or make arrangements satisfactory to tmerdittee regarding payment of any federal, statégaal taxes of any kind required by
law to be withheld with respect to such income. Tlenpany and its Subsidiaries shall, to the exgenmitted by law, have the right to
deduct any such taxes from any payment of any &thdrwise due to the participant.

(b) PAYMENT IN SHARES. A participant may elect tave such tax withholding obligation satisfied, ihoke or in part, by (i) authorizing
the Company to withhold from the Shares to be dguasuant to any Award a number of Shares withggregate Fair Market Value (as of
the date the withholding is effected) that woultis$g the withholding amount due, or (ii) transfag to the Company Shares owned by the
participant with an aggregate Fair Market Valuedfthe date the withholding is effected) that wbsétisfy the withholding amount due.
With respect to any participant who is subject ¢éattdon 17 of the Act, the following additional néstions shall apply:
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(A) the election to satisfy tax withholding obligats relating to an Award in the manner permittgdhis Section 9(b) shall be made eithet
during the period beginning on the third businesg fdllowing the date of release of quarterly onaal summary statements of revenues of
the Company and ending on the twelfth businessawing such date, or (2) at least six month®pto the date as of which the receipt of
such Award first becomes a taxable event for fddacame tax purposes;

(B) such election shall be irrevocable;

(C) such election shall be subject to the consedtsapproval of the Committee, and

(D) the Shares withheld to satisfy tax withholdmgst pertain to an Award which has been outstanfdingt least six months.

SECTION 10. TRANSFER, LEAVE OF ABSENCE, ETC.

For purposes of the Plan, the following eventsisiatlbe deemed a termination of employment:

(a) a transfer to the employment of the CompanmfeoSubsidiary or from the Company to a Subsidiarytom one Subsidiary to another;

(b) an approved leave of absence for military serar sickness, or for any other purposes apprbyde Company, if the employee's right
to re-employment is guaranteed either by a statuby contract or under the policy pursuant to \White leave of absence was granted or if
the Committee otherwise so provides in writing.

SECTION 11. AMENDMENTS AND TERMINATION

The Board may, at any time, amend or discontineePflan and the Committee may, at any time, amewgdrmel any outstanding Award (or
provide substitute Awards at the same or reducedcese or purchase price or with no exercise oclpase price, but such price, if any, must
satisfy the requirements which would apply to thbssitute or amended Award as if it were thenaifiifigranted under this Plan) for the
purpose of satisfying changes in law without thielads consent. To the extent required by the Godmsure that Options granted hereunder
qualify as Incentive Stock Options and to the eixteguired by the Act to ensure that Awards andddgtgranted under the Plan are exempt
under Rule 16b-3 promulgated under the Act, Plaaraiments shall be subject to approval by the Cogipatockholders.

SECTION 12. STATUS OF PLAN

With respect to the portion of any Award which Inas been exercised and any payments in cash, Shiaoéiser consideration not receivec
a participant, a participant shall have no rightssager than those of a general creditor of the Gowpnless the Committee shall otherwise
expressly determine in connection with any Awardwmards. In its sole discretion, the Committee raaghorize the creation of trusts or
other arrangements to meet the Company's obligatmdeliver Shares or make payments with respesitards hereunder, provided that
existence of such trusts or other arrangementsnsistent with the provisions of the foregoing sece.

SECTION 13. CHANGE OF CONTROL PROVISIONS
Upon the occurrence of a Change of Control as ddfin this Section 13:
(a) Each outstanding Stock Option shall automdyidedcome fully exercisable notwithstanding anyvismn to the contrary herein.

(b) Restrictions and conditions on Restricted Staalards shall automatically be deemed waived, aede¢cipients of such Awards shall
become entitled to receipt of the Shares subjestith Awards unless the Committee shall otherwipeassly provide at the time of grant.

(c) "CHANGE OF CONTROL" shall mean the occurrentamy one of the following events:

() any "PERSON," as such term is used in Secti®(d)land 14(d) of the Act (other than the Compamy; of its Subsidiaries, any trustee,
fiduciary or other person or entity holding sedastunder any employee benefit plan of the Commerany of its Subsidiaries), together with
all "affiliates" and "associates" (as such ternesdafined in Rule 12b-2 under the Act) of such pershall become the "beneficial owner" (as
such term is defined in Rule 13d-3 under the Aditgctly or indirectly, of securities of the Compampresenting 40% or more of either (A)
the combined voting power of the Company's thestantling securities having the right to vote irelattion of the Company's
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Board of Directors ("Voting Securities") or (B) tkieen outstanding Shares of the Company (in egbeh case other than as a result of
acquisition of securities directly from the Compgror

(i) persons who, as of May 1, 1994, constitute@uenpany's Board of Directors (the "Incumbent Ciiveg') cease for any reason, including,
without limitation, as a result of a tender offproxy contest, merger or similar transaction, tostibute at least a majority of the Board,
provided that any person becoming a director ofGhmpany subsequent to May 1, 1994 whose electiowmination for election was
approved by a vote of at least a majority of theumbent Directors shall, for purposes of this Planconsidered an Incumbent Director; or

(iii) the stockholders of the Company shall appr@gany consolidation or merger of the Companwoy Subsidiary where the stockholders
of the Company, immediately prior to the consoimaior merger, would not, immediately after the smidation or merger, beneficially own
(as such term is defined in Rule 13D-3 under thg,Alirectly or indirectly, shares representindghia aggregate 50% of the voting shares of
the corporation issuing cash securities in the cligetion or merger (or of its ultimate parent aargtion, if any), (B) any sale, lease, exch
or other transfer (in one transaction or a serfésaosactions contemplated or arranged by an garty single plan) of all or substantially al
the assets of the Company or (C) any plan or padgosthe liquidation or dissolution of the Compan

Notwithstanding the foregoing, a "Change of Coritsblall not be deemed to have occurred for purpob#ee foregoing clause (i) solely
the result of an acquisition of securities by tlwmpany which, by reducing the number of Sharegdtwerd/oting Securities outstanding,
increases (x) the proportionate number of Sharesflmally owned by any person to 40% or more @f 8hares then outstanding or (y) the
proportionate voting power represented by the \(pSecurities beneficially owned by any person té64f more of the combined voting
power of all then outstanding Voting Securities@RDED, HOWEVER, that if any person referred tociause (x) or (y) of this sentence
shall thereafter become the beneficial owner ofadhditional Shares or other Voting Securities (othan pursuant to a stock split, stock
dividend, or similar transaction), then a "Chan§€ontrol" shall be deemed to have occurred foppees of the foregoing clause (i).

SECTION 14. GENERAL PROVISIONS

(2) NO DISTRIBUTION: COMPLIANCE WITH LEGAL REQUIREMINTS. The Committee may require each person acguBhares
pursuant to an Award to represent to and agreetiilCompany in writing that such person is acqgithe Shares without a view to
distribution thereof.

No Shares shall be issued pursuant to an Awartlalhéipplicable securities laws and other legal atock exchange requirements have t
satisfied. The Committee may require the placingusth stop-orders and restrictive legends on @&tifs for Shares and Awards as it deems
appropriate.

(b) DELIVERY OF STOCK CERTIFICATES. Delivery of stk certificates to participants under this Planlidteadeemed effected for all
purposes when the Company or a stock transfer ajéné Company shall have delivered such certiis@n the United States mail,
addressed to the participant, at the participsadtsknown address on file with the Company.

(c) OTHER COMPENSATION ARRANGEMENTS: NO EMPLOYMENRIGHTS. Nothing contained in this Plan shall prevée Board
from adopting other or additional compensationrageaments, including trusts, subject to stockhosggroval if such approval is required;
and such arrangements may be either generallycadi or applicable only in specific cases. Theptida of the Plan and the grant of
Awards do not confer upon any employee any riglotatinued employment with the Company or any Sliasy.

SECTION 15. EFFECTIVE DATE OF PLAN

This Plan shall become effective upon approvaheyttolders of a majority of the Shares of the Campaesent or represented and entitle
vote at a meeting of stockholders.

SECTION 16. GOVERNING LAW
This Plan shall be governed by North Carolina lagept to the extent such law is preempted by fédimna
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PROXY
HIGHWOODS PROPERTIES, INC.

PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECT ORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 29, 1997

The undersigned hereby (a) acknowledges receiptedfotice of Annual Meeting of Stockholders of kligpods Properties, Inc. (the
"Company") to be held on April 29, 1997, and thexXyrStatement in connection therewith; (b) appoRtsald P. Gibson as Proxy (the
"Proxy") with the power to appoint a substituted §n) authorizes the Proxy to represent and vatéeaignated below, all the shares of
Common Stock of the Company, held of record byuthgersigned on March 18, 1997, at such Annual Mgetnd at any adjournment(s)
thereof.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH O F THESE PROPOSALS:
1. ELECTION OF DIRECTORS

[ 1] FOR all nomi nees (except as indicated to the [ ] WTHHOLD AUTHORI TY to vote for all nom nees
contrary bel ow)

NOMINEES: Ronald P. Gibson, O. Temple Sloan, &tnlL. Turner, John W. Eakin, Willard H. Smith dnd Gene H. Andersc

(INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANYINDIVIDUAL NOMINEE WRITE
THAT NOMINEE'S NAME IN THE SPACE BELOW.)

2. APPROVAL OF THE 1997 EMPLOYEE STOCK PURCHASE RiLA
[]FOR [] AGAINST [] ABSTAIN

3. APPROVAL OF THE AMENDMENT OF THE AMENDED AND REBATED 1994 STOCK OPTION PLAN
[]FOR [] AGAINST [] ABSTAIN

4. RATIFICATION OF THE SELECTION OF ERNST & YOUNGLP AS INDEPENDENT PUBLIC ACCOUNTANTS for the fiscgkar
ending December 31, 1997

[] FOR [] AGAINST [] ABSTAIN

5. OTHER BUSINESS: In his discretion, the Proxwighorized to vote upon such other business asonugerly come before the meeting or
any ajournments thereof

[ ] FOR [ ] WTHHOLD AUTHORI TY

(continued on reverse sid



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

DATED:

SIGNATURE

(PLEASE SIGN EXACTLY AS YOUR NAME APPEARS HEREON. MEN SIGNING ON BEHALF OF A CORPORATION,
PARTNERSHIP, ESTATE, TRUST OR IN ANY OTHER REPRESEATIVE CAPACITY, PLEASE SIGN YOUR NAME AND TITLE.
FOR JOINT ACCOUNTS, EACH JOINT OWNER MUST SIGN.

PLEASE MARK, DATE AND SIGN THIS PROXY AND RETURN IPROMPTLY IN THE ENCLOSED ENVELOPE SO AS TO
ENSURE A QUORUM AT THE MEETING. THIS IS IMPORTANT WETHER YOU OWN FEW OR MANY SHARES. DELAY IN
RETURNING YOUR PROXY MAY SUBJECT THE COMPANY TO ADDIONAL EXPENSE.
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