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(2) Includes the resale of up to 1,444,290 shar€ommon Stock issuable upon exercise of 1,444\R8@@rants, which Warrants may be
deemed to be held by affiliates of the Company.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessialayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the SecuritiesoAd933 or until the Registration Statement shattdme effective on such date as the
Commission, acting pursuant to said Section 8(a), determine



SUBJECT TO COMPLETION
PROSPECTUS

HIGHWOODS PROPERTIES, INC.
3,090,141 SHARES OF COMMON STOCK
AND
1,479,290 WARRANTS

All of the shares of common stock, par value $.8d.ghare (the "Common Stock"), and warrants tolmage shares of Common Stock (the
"Warrants") of Highwoods Properties, Inc. (the "Gmany") offered hereby (the "Securities") are beiffgred by the Selling Stockholders.
See "Selling Stockholders." The Company will nateige any of the proceeds from the sale of the B&sioffered hereby; however, the
Company has agreed to bear certain expenses sfregigin of the Securities under the Federal aaig stecurities laws.

SEE "RISK FACTORS" AT PAGE 5 FOR CERTAIN FACTORSRELEVANT TO AN
INVESTMENT IN THE SECURITIES.

The Common Stock is listed on the New York Stocktange (the "NYSE") under the symbol "HIW." To emsthat the Company retains its
status as a real estate investment trust ("REbMWhership by any person is limited to 9.8% of théstanding shares of Common Stock, with
certain exceptions. The Warrants are not listedroexchange.

The Selling Stockholders from time to time may otiad sell the Securities held by them directlgjriactly through brokers or dealers or in a
distribution by one or more underwriters on a ftommitment or best efforts basis, in the over-thenater market, on any national securities
exchange on which the Securities are listed oettath privately negotiated transactions or otheewat market prices prevailing at the tim
sale, at prices related to such prevailing markieep or at negotiated prices. To the extent regyithe names of any agent or broker-dealer
and applicable commissions or discounts and angradyuired information with respect to any patacwffer will be set forth in an
accompanying Prospectus Supplement. See "Planstriiiition."

The Selling Stockholders and any agents or brokeatels that participate with the Selling Stockhodda the distribution of the Securities
may be deemed to be "underwriters" within the maguoif the Securities Act of 1933, as amended (8exUrities Act"), and any commission
received by them and any profit on the resale @fSbcurities may be deemed to be underwriting casiorns or discounts under the
Securities Act. See "Plan of Distribution" for asdgption of certain indemnification arrangemergsdeen the Company and the Selling
Stockholders.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE
SECURITIESAND EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

THE ATTORNEY GENERAL OF THE STATE OF NEW YORK HASNOT PASSED ON OR ENDORSED
THE MERITSOF THISOFFERING. ANY REPRESENTATION TO THE CONTRARY
ISUNLAWFUL.

The date of this Prospectus is January __, 1



AVAILABLE INFORMATION

The Company is subject to the information requinetm®f the Securities Exchange Act of 1934, as amérithe "Exchange Act"), and in
accordance therewith files reports, proxy statesant other information with the Securities andiaxge Commission (the "Commission™).
Such reports, proxy statements and other informatiay be inspected and copied, at prescribed raitéise public reference facilities of the
Commission at 450 Fifth Street, N.W., Washingto@, 26049, Room 1024, and at the Commission's New ¥&gional office at Seven
World Trade Center, New York, New York 10048 anthat Commission's Chicago regional office at CiticGenter, 500 W. Madison Street,
Chicago, lllinois 60661. Such information, when italale, also may be accessed through the Commissétectronic data gathering, analysis
and retrieval system ("EDGAR") via electronic meansluding the Commission's home page on the metethttp://www.sec.gov). The
Common Stock of the Company is listed on the NY&t such material can also be inspected and capit@ offices of the NYSE, 20
Broad Street, New York, New York 10005.

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

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

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

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

c. The Company's Current Reports on Form 8-K, dail 1, 1996 (as amended on June 3, 1996 and I8n&996, April 29, 1996 (as
amended on June 3, 1996 and June 18, 1996), J&uH997 (as amended on February 7, 1997 and M&xch997), February 12, 1997,
September 18, 1997 (as amended on September 283, B#ptember 25, 1997, October 1, 1997, Octob®®9/ and January 5, 1998; and

d. The Company's quarterly reports on Form 10-QHerperiods ended March 31, 1997, June 30, 199 Baptember 30, 1997.

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



The Company will furnish without charge upon writter oral request to each person to whom a coplyi®frospectus is delivered, includi
any beneficial owner, a copy of any or all of tleedments specifically incorporated herein by rafeeg(not including the exhibits to such
documents, unless such exhibits are specificatlgriporated by reference in such documents). Regjsbsuld be made to: Investor Relatic
3100 Smoketree Court, Suite 600, Raleigh, Northolte 27604. The Company's telephone number is)(8712-4924.

THE COMPANY

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

The Company is a self-administered and self-managgcestate investment trust ("REIT") that begperations through a predecessor in
1978. The Company owns a portfolio of 480 in-sexwffice and industrial properties (the "Propetjiemcompassing approximately 31.0
million rentable square feet. The Properties camgi841 office properties and 139 industrial pmijes (including 73 service centers), located
in 19 markets in North Carolina, Florida, Tennes$égginia, Georgia, South Carolina, Maryland anidlfama. As of September 30, 1997,
Properties were approximately 91% leased to appratdly 3,200 tenants.

In addition, the Company has 33 properties (2&effiroperties and seven industrial propertieségcbilely, the "Development Projects"))
under development in North Carolina, Virginia, Teasee, Maryland and South Carolina, which will emgass approximately 3.1 million
square feet. The Company also owns approximatélya8fes (and has agreed to purchase an additidfa®es) of land for future
development (collectively, the "Development Landfe Development Land is zoned and available fiicefind/or industrial development,
substantially all of which has utility infrastruceualready in place.

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

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

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



RISK FACTORS

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

GEOGRAPHIC CONCENTRATION

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

TAX CONSEQUENCESUPON SALE OR REFINANCING OF PROPERTIES

Holders of Common Units may suffer adverse tax egnences upon the sale or refinancing of any o€mapany's properties; therefore,
such holders, including certain of the CompanyfEefs and directors, and the Company may haverdifft objectives regarding the
appropriate pricing and timing of any sale or refining of such properties. Although the Companyhasole general partner of the
Operating Partnership, has the exclusive authastio whether and on what terms to sell or refinamrcindividual property, those members
of the Company's management and Board of Diregtbshold Common Units may influence the Companytaaell or refinance certain
properties even though such sale or refinancindihatherwise be financially advantageous to the Gamy.

LIMITATIONSON ACQUISITION AND CHANGE IN CONTROL

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

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

STAGGERED BOARD. The Board of Directors of the Canp has three classes of directors, the terms whwhill expire in staggered,
threeyear intervals. The staggered terms for directaag affect the stockholders' ability to change aalndf the Company even if a change
control were in the stockholders' interest.

OPERATING PARTNERSHIP AGREEMENT. The Operating Rarship Agreement was recently amended to clandyprovisions relating
to limited partners' redemption rights in the eveintertain changes of control of the Company.
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Because these provisions require an acquiror teemakvision under certain circumstances to mairtteenrOperating Partnership structure
maintain a limited partner's right to continue tdchCommon Units with future redemption rights, #mendment could have the effect of
discouraging a third party from making an acquisitproposal for the Company.

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

ADVERSE IMPACT ON DISTRIBUTIONS OF FAILURE TO QUALIFY ASA REIT

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

REAL ESTATE INVESTMENT RISKS

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

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

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

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

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

to make rental payments in a timely manner. Intamiia tenant from time to time may experiencearmturn in its business, which may
weaken its financial condition and result in thiufe to make rental payments when due. If teneasés are not
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affirmed following bankruptcy or if a tenant's fimdal condition weakens, the Company's income neagdversely affected.

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

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

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

RISK OF DEVELOPMENT, CONSTRUCTION AND ACQUISITION ACTIVITIES

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

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

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

FINANCING RISKS

DEBT FINANCING. The Company and the Operating Panship are subject to the risks associated with filgdncing, including the risk
that the cash provided by operating activities idlinsufficient to meet required payments of gpatand interest, the risk of rising interest
rates on floating rate debt, the risk that the Canypand the Operating Partnership will not be &blgrepay or refinance existing indebted!
(which generally will not have been fully amortizatdmaturity) or that the terms of such refinanaiilj not be as favorable as the terms of
existing



indebtedness. If refinancing of such indebtednesfdmot be secured on acceptable terms, the Cogradior the Operating Partnership
might be forced to dispose of properties upon digathgeous terms, which might result in lossesraigtht adversely affect the cash flow
available for distribution to equity holders or tisbrvice. An inability to secure refinancing coaldo cause the Company to issue equity
securities when its valuation is low, which couttVersely affect the market price of such securifiegddition, if a property or properties are
mortgaged to secure payment of indebtedness artidimpany is unable to meet mortgage payments, tirigage securing the property

could be foreclosed upon by, or the property ctngltherwise transferred to, the mortgagee witbresequent loss of income and asset value
to the Company.

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

POSSIBLE ENVIRONMENTAL LIABILITIES

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

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

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

USE OF PROCEEDS

This Prospectus relates to Securities being offaretisold for the accounts of the Selling StockbkddThe Company will not receive any
proceeds from the sale of the Securities but vaill pll expenses related to the registration oSeurities.

DESCRIPTION OF CAPITAL STOCK OF THE COMPANY
GENERAL

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

COMMON STOCK

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

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

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

With respect to the payment of dividends and anmsupbn liquidation, the Series A Preferred Shaaek pari passu with any other equity
securities of the Company the terms of which preltht such equity securities rank on a parity WithSeries A Preferred Shares and rank
senior to the Common Stock and any other equityrééxs of the Company which by their terms rankigu to the Series A Preferred Shares.
Dividends on the Series A Preferred Shares are lativel from the date of original issue and are jpégguarterly on or about the last day of
February, May, August and November of each yeameenting May 31, 1997, at the rate of 8 5/8% oflidp@idation preference per annum
(equivalent to $86.25 per annum per share). Divddean the Series A Preferred Shares will accrueghen®r not the Company has earnings,
whether or not there are funds legally availabtelie payment of such dividends and whether osooh dividends are declared. The Seri
Preferred Shares have a liquidation preferencd @0® per share, plus an amount equal to any ateme unpaid dividends.
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The Series A Preferred Shares are not redeemabtet@iFebruary 12, 2027. On and after February2027, the Series A Preferred Shares
will be redeemable for cash at the option of thenfany, in whole or in part, at $1,000 per sharnes piny accrued and unpaid dividends
thereon to the date fixed for redemption. The rgatém price (other than the portion thereof comsisbf accrued and unpaid dividends) is
payable solely out of the sale proceeds of othpitalastock of the Company, which may include otberies of Preferred Stock, and from no
other source.

If dividends on the Series A Preferred Sharesraggriears for six or more quarterly periods, whetrenot such quarterly periods are
consecutive, holders of the Series A Preferredesh@oting separately as a class with all othéesaf Preferred Stock upon which like
voting rights have been conferred and are exerggabll be entitled to vote for the election ofdvadditional directors to serve on the Board
of Directors of the Company until all dividend arages have been paid.

The Series A Preferred Shares are not convertitdsahangeable for any other property or securiifdhe Company. The Series A Preferred
Shares are subject to certain restrictions on ostmigintended to preserve the Company's statufREd R for Federal income tax purposes.

SERIES B PREFERRED SHARES

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

With respect to the payment of dividends and anmsupbn liquidation, the Series B Preferred Shaark pari passu with the Series A
Preferred Shares and with any other equity seeardf the Company the terms of which provide thahsquity securities rank on a parity
with the Series B Preferred Shares and rank sémitthe Common Stock and any other equity securitieke Company which by their terms
rank junior to the Series B Preferred Shares. @ivits on the Series B Preferred Shares are cunaufadm the date of original issue and are
payable quarterly on March 15, June 15, Septembanil December 15 of each year commencing Decebh®hdi997, at the rate of 8% of
$25 liquidation preference per annum (equivalei$i2®0 per annum per share). Dividends on the S8riereferred Shares will accrue
whether or not the Company has earnings, whetheowothere are funds legally available for the pagtof such dividends and whether or
not such dividends are declared. The Series B Peef&hares have a liquidation preference of $25Ipare, plus an amount equal to any
accrued and unpaid dividends.

The Series B Preferred Shares are not redeemabted@September 25, 2002. On and after Septemhe2@?2, the Series B Preferred Shi
will be redeemable for cash at the option of thenfany, in whole or in part, at $25 per share, plusaccrued and unpaid dividends thereon
to the date fixed for redemption. The redemptidngp(other than the portion thereof consistingafraed and unpaid dividends) is payable
solely out of the sale proceeds of other capitatlsbf the Company, which may include other sesfasreferred stock, and from no other
source.

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

The Series B Preferred Shares are not convertitdgahangeable for any other property or securéifdbe Company. The Series B Preferred
Shares are subject to certain restrictions on ostmigintended to preserve the Company's statufR&Ed R for Federal income tax purposes.
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PREFERRED STOCK

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

Through its power to establish the preferencesrigidis of additional series of capital stock withéwrther stockholder vote, the Board of
Directors may afford the holders of any seriesarfiar capital stock preferences, powers and righusng or otherwise, senior to the rights of
holders of Common Stock. The issuance of any sentoscapital stock could have the effect of delgyor preventing a change in control of
the Company.

WARRANTS

Beginning October 1, 2002, each Warrant entitleshibider thereof to purchase, at a purchase peicshare of $32.50, subject to adjustm:
relating to stock splits or the issuance of stoeidends, rights, options, warrants, convertiblerchangeable securities or distributions of
securities (the "Purchase Price"), a number ofeshaf Common Stock less than or equal to the nuwib&rares of such Common Stock so
stated in each such Warrant. Alternatively, thalaobf a Warrant may, at his election, opt to reeei number of shares of Common Stock
equal to the quotient of (i) the value of the Wat(s) exercised, where such value is calculatetie@product of (a) the number of shares
covered by the exercise of such Warrant(s) timggh@excess of the fair market value per share theePurchase Price divided by (ii) the
value of a single share of Common Stock. The Wasrhave not been approved for listing on any natigecurities exchange.

CLASSIFICATION OF BOARD OF DIRECTORS; REMOVAL OF DIRECTORS; OTHER PROVISIONS

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

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

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

CERTAIN PROVISIONS AFFECTING CHANGE OF CONTROL

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

MARYLAND BUSINESS COMBINATION AND CONTROL SHARE STAUTES. The MGCL establishes special requirementis wi
respect to business combinations between Marylarbcations and interested stockholders unless ptiens are applicable. Among other
things, the law prohibits for a period of five yea merger and other specified or similar trangastbetween a company and an interested
stockholder and requires a super majority votestamh transactions
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after the end of the five-year period. The Compma#yticles of Incorporation contain a provision exging the Company from the
requirements and provisions of the Maryland busimeenbination statute. There can be no assuraatseubh provision will not be amended
or repealed at any point in the future.

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

The Company's Articles of Incorporation (includithg provision exempting the Company from the Marglldusiness combination statute)
may not be amended without the affirmative votatdeast a majority of the shares of capital stmatstanding and entitled to vote thereon
voting together as a single class, provided thaateprovisions of the Articles of Incorporatioragnnot be amended without the approval of
the holders of twdhirds of the shares of capital stock of the Conypautstanding and entitled to vote thereon votoggether as a single cla
The Company's bylaws may be amended by the Bodbirettors or a majority of the shares cast of idysitock entitled to vote thereupon at
a duly constituted meeting of stockholders.

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

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

not more than 50% in value of its outstanding shafecapital stock may be owned, directly or indilg by five or fewer individuals (define
in the Code to include certain entities) during It half of a taxable year, and such shares beubtneficially owned by 100 or more
persons during at least 335 days of a taxablegfeB2 months or during a proportionate part of artr taxable year. To ensure that the
Company remains a qualified REIT, the Articlesmfdrporation provide that no holder (other tharspes approved by the directors at their
option and in their discretion) may own, or be dedrno own by virtue of the attribution provisiorfstioe Code, more than 9.8% (the
"Ownership Limit") of the issued and outstandingital stock of the Company. The Board of Director@y waive the Ownership Limit if
evidence satisfactory to the Board of Directors nr@dCompany's tax counsel is presented that taeges in ownership will not jeopardize
the Company's status as a REIT.

If any stockholder purports to transfer sharespem@on and either the transfer would result inGbenpany failing to qualify as a REIT, or
stockholder knows that such transfer would causdrtinsferee to hold more than the Ownership Litié,purported transfer shall be null :
void, and the stockholder will be deemed not toehmansferred the shares. In addition, if any persadds shares of capital stock in excess of
the Ownership Limit, such person will be deemeddtul the excess shares in trust for the Comparlynaiti receive distributions with respect
to such shares and will not be entitled to votéhssiwares. The person will be required to sell sinares to the Company for the lesser of the
amount paid for the shares and the average clgsiog for the 10 trading days immediately precedimgredemption or to sell such shares at
the direction of the Company, in which case the gany will be reimbursed for its expenses in conpaavith the sale and will receive any
amount of such proceeds that exceeds the amoumipeuson paid for the shares. If the Company réyases such shares, it may pay for the
shares with Common Units. The foregoing restriction transferability and ownership will not apdiyhie Board of Directors and the
stockholders (by the affirmative vote of the hoklef two-thirds of the outstanding shares of cagiiack entitled to vote on the matter)
determine that it is no longer in the best inter@$tthe Company to continue to qualify as a REIT.

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

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

OPERATING PARTNERSHIP AGREEMENT. The Operating Rarship Agreement requires that any merger (urtkessurviving entity
contributes substantially all of the assets of@perating Partnership for Common Units) or salalbdr substantially all of the assets of the
Operating Partnership be approved by a majorithefolders of Common Units (including Common Uwoited by the Company). The
Operating Partnership Agreement also contains i relating to a limited partner's redemptigtiin the event of certain changes of
control of the Company and under certain circuntstarallows for limited partners to continue to hGlommon Units in the Operating
Partnership following such a change of controlrebg maintaining the tax basis in their Common &lnfthe covered changes of control
(each, a "Trigger Event") are: (i) a merger invotythe company in which the Company is not theisuny entity;

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

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

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

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

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

These provisions of the Operating Partnership Age# may only be waived or amended upon the comgdimited partners holding at lez
75% of the Common Units (excluding those held &y@ompany).
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SHAREHOLDERS RIGHTS PLAN. On October 4, 1997, tr@mr®any's Board of Directors adopted a SharehoRligyists Plan and declared
a distribution of one preferred share purchase (@tRight") for each outstanding share of Comr&tock. The Rights were issued on
October 16, 1997 to each shareholder of recordioh date. The Rights have certain anti-takeovercest The Rights will cause substantial
dilution to a person or group that attempts to @&egiine Company on terms not approved by the Cogipddoard of Directors. The Rights
should not interfere with any merger or other besgicombination approved by the Board of Directorse the Rights may be redeemed by
the Company for $.01 per Right prior to the timetth person or group has acquired beneficial overs 15% or more of the Common
Stock.

REGISTRAR AND TRANSFER AGENT

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

FEDERAL INCOME TAX CONSIDERATIONS

The following summary of certain federal income taxsiderations to the Company is based on culantis for general purposes only, and
is not tax advice. The summary addresses the rabtederal income tax considerations relating s@ompany's REIT status and the
Company's U.S. stockholders. The federal incomér&atment of any investor in the Shares will vdepending upon such investor's
particular situation.

EACH INVESTOR IS ADVISED TO CONSULT SUCH INVESTORGWN TAX ADVISOR REGARDING THE TAX CONSEQUENCE
TO SUCH INVESTOR OF THE ACQUISITION, OWNERSHIP ANBALE OF THE COMMON STOCK, INCLUDING THE FEDERAL,
STATE, LOCAL, FOREIGN AND OTHER TAX CONSEQUENCES GBUCH ACQUISITION, OWNERSHIP AND SALE AND OF
POTENTIAL CHANGES IN APPLICABLE TAX LAWS.

TAXATION OF THE COMPANY ASA REIT

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

Alston & Bird LLP has acted as tax counsel to tleenpany in connection with the offering of the Séees. Alston & Bird LLP is of the
opinion that the Company has been organized andgerated in conformity with the requirements faalification and taxation as a REIT
under the Code for its taxable years ended DeceB81her994 through 1996, and that the Company &pnsition to continue its qualification
as a REIT within the definition of

Section 856(a) of the Code for the taxable yearlilhend December 31, 1997. This opinion is baselély on the factual representations of
the Company concerning its business operationstsuptioperties. In addition, the Company's quadificn as a REIT at any time during 1997
is dependent, among other things, upon its megti@gequirements of Section 856(a) of the Codeutinout the year and for the year as a
whole. Accordingly, no assurance can be giventti@gctual results of the Company's operationd 9687 will satisfy the REIT requirements.

Sections 856 through 860 of the Code are highlgrtieal and complex. The following is a brief andywgeneral summary of certain
provisions that currently govern the federal incametreatment of the Company. For the particutavisions that govern the federal income
tax treatment of the Company reference is madettichs 856 through 860 of the Code and the IncbaxeRegulations promulgated
thereunder. The following summary is qualifiedtmentirety by such reference.
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If the Company qualifies for tax treatment as a RElgenerally will not be subject to federal imee taxation on its net income to the extent
currently distributed to stockholders. This subs#dly eliminates the "double taxation” (i.e., téxa at both the corporate and stockholder
levels) that typically results from the use of amgie investment vehicles.

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

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

If the Company fails to qualify as a REIT, it wile subject to federal income tax (including anyliggple alternative minimum tax) on its
taxable income at corporate rates and would beleraldeduct dividends paid to its stockholdersaddition, unless entitled to relief under
certain statutory provisions, the Company also belldisqualified from treatment as a REIT for therftaxable years following the year
during which qualification is lost. In order to agalect to be taxed as a REIT, the Company woaldelguired to distribute its earnings and
profits accumulated in any non-REIT taxable yeanrtter, the Company might be subject to taxatiommy unrealized gain inherent in its
assets at the time of such election. Should theréato qualify be determined to have occurrecosattively in an earlier tax year of the
Company, substantial federal income tax liabilitytbe Company attributable to such nonqualifyingytears could be imposed. It is not
possible to state whether in all circumstance<iimpany would be entitled to statutory relief. Egample, in the event that the Company
fails to meet certain income tests of the tax lhimay nonetheless retain its qualification as dTREit pays a 100% tax based upon the
amount by which it failed to meet the income tastdongs as its failure was due to reasonable caud@ot willful neglect. The failure to
qualify as a REIT would have a material adverseatfbn an investment in the Company as the taxabtene of the Company would be
subject to federal income taxation at corporates;adind, therefore, the amount of cash availabldigtribution to its stockholders would be
reduced or eliminated.

TAXATION OF U.S. STOCKHOLDERS

As long as the Company qualifies as a REIT, distiims made to the Company's taxable U.S. stockisldut of current or accumulated
earnings or profits (and not designated as cagéil dividends) will be taken into account by sstbckholders as ordinary income and will
not be eligible for the dividends received dedutti@nerally available to corporations. Distributdhat are designated as capital gain
dividends will be taxed as long-term capital gdtosthe extent they do not exceed the Companytshnet capital gain for the taxable year)
without regard to the period for which the stocldeslhas held his Shares. However, corporate stéaddsomay be required to treat up to 2
of certain capital gain dividends as ordinary ineomistributions in excess of current and accunedi@arnings and profits will not be taxa
to a stockholder to the extent that they do notegdhe adjusted basis of the stockholder's SHauesather will reduce the adjusted basis of
such stock. To the extent that distributions inesscof current and accumulated earnings and pedfitsed the adjusted basis of a
stockholder's Shares, the distributions
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will be included in income as long-term capitalmgéar short-term capital gain if the Shares hasibedtd for one year or less) assuming the
Shares is a capital asset in the hands of the lstdabdr. In addition, any dividend declared by tr@rpany in October, November or
December of any year and payable to a stockholdecord on a specified date in any such monthl §leaireated as both paid by the
Company and received by the stockholder on DeceBbef such year, provided that the distributioadtually paid by the Company during
January of the following calendar year.

RECENT LEGISLATION

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

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

The 1997 Act also includes several provisions #énatintended to simplify the taxation of REITs. $aerovisions are effective for taxable
years beginning after the date of enactment ofl8#8¥ Act which, as to the Company, is its taxaldarycommencing January 1, 1998. Firs
determining whether a REIT satisfies the incom&stesREIT's rental income from a property will getse to qualify as "rents from real
property" merely because the REIT performs a deémignamount of impermissible services to the tenBat purposes of the preceding
sentence, (i) the amount of income received froah sonpermissible services cannot exceed one peofetitamounts received or accrued
during such taxable year directly or indirectlythg REIT with respect to such property and (ii) &neount treated as received by the REI1
such impermissible services cannot be less tha#olddhe direct cost of the trust in furnishingrendering such services. Second, certain
noncash income, including income from cancellabbmdebtedness and original issue discount wilkkeluded from income in determining
the amount of dividends that a REIT is requiredistribute. Third, a REIT may elect to retain aray jncome tax on net long-term capital
gain that it received during the tax year. If setdction is made, (i) the stockholders will includeheir income their proportionate share of
the undistributed long-term capital gains as desiggh by the REIT, (ii) the stockholders will be desl to have paid their proportionate share
of the tax, which would be credited or refundedht® stockholder, and (iii) the basis of the stod#tbrs' shares will be increased by the
amount of the undistributed long-term capital g€lass the amount of capital gains tax paid byRE&T) included in such stockholders' long-
term capital gains. Fourth, the 1997 Act repeatsréquirement that a REIT receive less than 30%s gfross income from the sale or
disposition of stock or securities held for lesartlone year, gain from prohibited transactions,gaid from certain sales of real property held
less than four years. Finally, the 1997 Act corgamumber of technical provisions that reduceittethat a REIT will inadvertently cease to
qualify as a REIT.

SELLING SECURITYHOLDERS

This Prospectus relates to the offer and sale éyntiders thereof from time to time of up to (i)71817 shares (the "Original Shares") of the
Company's Common Stock; (ii) 2,972,524 shares"@selemption Shares") of Common Stock by which sharay be issued by the
Company to the extent that holders of up to 2,242 Gommon Units
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exercise their right to redeem such Units and thmgany elects to satisfy such redemption rightugtothe issuance of Common Stock; (iii)
1,444,290 shares (the "Warrants Shares") of ConBtock issuable upon the exercise of up to 1,444y28frants, which Warrants may be
deemed to be held by affiliates of the Company; @ndL,479,290 Warrants.

The Company has agreed to indemnify the SellingiSigbolders against certain civil liabilities, icing liabilities under the Securities Act
of 1933, as amended (the "Securities Act"), ordtiibute to payments the Selling Securityholdesay tne required to make in respect
thereof. Insofar as indemnification of the Sellldgcurityholders for liabilities arising under thec8rities Act may be permitted pursuant to
such agreements, the Company has been informedrttithé opinion of the Commission, such indemaifien is against public policy as
expressed in the Securities Act and is, therefarenforceable.

Because the Selling Securityholders may offer mfiane of the Securities, and because there arentiyrno agreements, arrangements or
understandings with respect to the sale of anh®Securities that will be held by the Selling Sagholders after completion of the offering,
no estimate can be given as to the principal amoiiite Securities that will be held by the Sell®ecurityholders after completion of the
offering.

The Selling Securityholders and any broker or dealer through whom any of the Securities are sody be deemed to be underwriters
within the meaning of the Securities Act with resipge the Securities offered hereby, and any @oéalized by the Selling Securityholder
such brokers or dealers may be deemed to be urilegrgommissions. Brokers' commissions and de‘atgssounts, taxes and other selling
expenses to be borne by the Selling Securityholalersot expected to exceed normal selling expeosasales. The registration of the
Securities under the Securities Act shall not bentiEd an admission by the Selling Securityholdeth®Company that the Selling
Securityholders are underwriters for purposes @f3hcurities Act of any Securities offered undés Brospectus.

The Securities offered by this Prospectus may fexed from time to time by the Selling Securityhertsl named below. The following table
provides the name of each Selling Securityholddrtae number of shares of Common Stock or Wartseneficially owned and offered
hereby by each Selling Securityholder. The numlshares of Common Stock provided in the followiagle includes the number of shares
that may be acquired by each Selling Securityhalgen redemption of Units or upon exercise of Waisa

The Securities offered by this Prospectus may fexed from time to time by the Selling Securityhersl named below:

NUMBER OF SHARES OF NUMBER OF SHARES
NAME OF SELLING COMMON STOCK OWNED OF COMMON STOCK NUMBER OF WARRANTS N UMBER OF WARRANTS
SECURITYHOLDER PRIOR TO OFFERING OFFERED HEREBY OWNED PRIOR TO OFFERING OFFERED HEREBY
James R. Heistand(1) 1,491,660(2) 1,491,660(2) 852,575 852,575
Allen C. de Olazarra(3) 835,350(2) 835,350(2) 488,165 488, 165
Dale Johannes(3) 203,171(2) 203,171(2) 103,550 103,550
Karen Blakely NA NA 10,000 10,000
Mary L. Demetree 25,309 25,309 NA NA
William G. Evans 1,539 1,539 NA NA
Robert Turner NA NA 10,000 10,000
Mark Walsh NA NA 15,000 15,000
Starwood Capital Group 1,761,539(2) 1,761,539(2) NA NA
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Starwood Exchange 215,863(2) 215,863(2) NA NA
Partners, L.P.

(1) Executive officer. Company has agreed to nameH@istand a director prior to October 7, 1998.

(2) Number of shares shown includes RedemptioneStthat may be issued upon redemption of outstgndiits even if not currently
redeemable and Warrant Shares issuable upon exefasitstanding Warrants even if not currentlyreisable.

(3) The Selling Securityholder's Redemption SharesWarrant Shares are being registered herebydshoch stockholder be deemed to be
an underwriter under Rule 145 of the Securitiesdkan affiliate. The Company disclaims that th#iisg Securityholder is an underwriter or
an affiliate of the Company.

PLAN OF DISTRIBUTION

The sale or distribution of all or any portion bétShares may be effected from time to time byStléng Securityholders directly, indirectly
through brokers or dealers or in a distributiorobe or more underwriters on a firm commitment astledforts basis, in the over-the-counter
market, on any national securities exchange ontw$ich Securities are listed or traded, in priyatelgotiated transactions or otherwise, at
market prices prevailing at the time of sale, atqw related to such prevailing market prices aregfotiated prices. The Company will not
receive any of the proceeds from the sale of thoei@ees.

The methods by which the Securities may be soltistributed include, without limitation, (i) a blkd¢rade (which may involve crosses) in
which the broker or dealer so engaged will attetosiell the Shares as agent but may position aswll i@ portion of the block as principal to
facilitate the transaction, (ii) purchases by akbroor dealer as principal and resale by such lsrokdealer for its account pursuant to this
Prospectus, (iii) exchange distributions and/opaéary distributions in accordance with the rulethe national securities exchange on wi
such Securities are listed, if any, (iv) ordinargherage transactions and transactions in whicliotbker solicits purchasers, (v) pro rata
distributions as part of the liquidation and wirglup of the affairs of the Selling Securityholdensd

(vi) privately negotiated transactions.

The Company will pay all expenses in connectiomlie registration of the offering of the Secusti®y the Selling Securityholders. The
Selling Securityholders will pay for any brokeragyeunderwriting commissions and taxes of any kindlgding, without limitation, transfer
taxes) with respect to any disposition, sale ardfer of the Securities.

Shares not sold pursuant to the registration seteom Form S-3 of which this Prospectus is a (et "Registration Statement") may be
subject to certain restrictions under the Secwsritiet and could be sold, if at all, only pursuanRule 144 or another exemption from the
registration requirements of the Securities Acigémeral, under Rule 144, a person (or personsevBesurities are aggregated) who has
satisfied a one-year holding period may, undemgektircumstances, sell within any thre@nth period a number of Securities which does
exceed the greater of one percent of the Companyssanding Common Stock or the average weeklyrtepdrading volume of the
Company's Common Stock during the four calendake/geor to such sale. Rule 144 also permits, usddain circumstances, the sale of
Securities by a person who is not an affiliateha& €Company and who has satisfied a two-year holdéngpd without any volume limitation.

Therefore, both during and after the effectivereddbie Registration Statement, sales of the Seesinihay be made by the Selling
Securityholders pursuant to Rule 144.

EXPERTS

The consolidated financial statements and schexfuiiighwoods Properties, Inc., incorporated hetsimeference from the Company's
annual report (Form 10-K) for the year ended Decam3i, 1996, and of Highwoods/Forsyth Limited Parship, incorporated herein by
reference from the Operating Partnership's annual
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report (Form 10-K) for the year ended Decemberl396, the financial statements with respect to Asale Properties, Inc. and the financial
statements with respect to Century Center Grouprpurated herein by reference from the Companyientreport on Form 8-K dated
January 9, 1997 (as amended on Forms 8-K/A datedi&ey 7, 1997 and March 10, 1997), the combinealrftial statements and schedule of
Eakin & Smith for the year ended December 31, 198®rporated by reference from the Company's ctimeport on Form 8-K dated April

1, 1996 (as amended on Forms 8-K/A filed June 96Xthd June 18, 1996), and the Historical Summ&@ross Income and Direct
Operating Expenses for certain properties ownet@ldwermarc Corporation for the year ended Decembge 895, incorporated herein by
reference from the Company's Current Report on R#ndated April 29, 1996 (as amended on Forms&4éd June 3, 1996 and June 18,
1996), have been audited by Ernst & Young LLP, paelent auditors, as set forth in their reportsethie included therein and incorporated
herein by reference. Such financial statementinamporated herein by reference in reliance upmhseports given upon the authority of
such firm as experts in accounting and auditing.

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

of said firm as experts in accounting and auditing.

The consolidated financial statements of CrockealtRdrust, Inc. as of December 31, 1995 and feryar then ended, the financial
statements of Crocker & Sons, Inc. as of Decemhbef 394 and for the year then ended, and the finbsimtements of Crocker Realty
Investors, Inc. as of December 31, 1994 and 1988far each of the years in the two year periodedridecember 31, 1994, have been
incorporated by reference herein from the Compasw'eent report on Form 8-K dated April 29, 1996 é&nended on Formsk3A filed June
3, 1996 and June 18, 1996), in reliance upon therte of KPMG Peat Marwick LLP, independent cegtifipublic accountants, incorporated
by reference herein, and upon the authority of Baitlas experts in accounting and auditing.

The combined financial statements of Southeasttir€alrp., AP Southeast Portfolio Partners, L.P. ARdFontaine 1l Partners, L.P. as of
December 31, 1994 and for the year ended Decenihd984, and the financial statements of AP FoetHinPartners, L.P. for the period
from October 28, 1993 (date of inception) througit®mber 31, 1993 incorporated herein by referemee the Company's current report on
Form 8-K dated April 29, 1996 (as amended on F@fASA filed June 3, 1996 and June 18, 1996), haenbaudited by Deloitte & Touche
LLP, independent auditors, as set forth in thgdorés thereon included therein and incorporatedinhdry reference and are included in
reliance upon the reports of such firm given ugweirtauthority as experts in accounting and auglitin

The financial statements of AP Southeast Portfeaatners, L.P. for the period from its date of ptaen (November 17, 1993) through
December 31, 1993 incorporated herein by referénooe the Company's current report on Form 8-K d&pd| 29, 1996 (as amended on
Forms 8-K/A filed June 3, 1996 and June 18, 198&ye been so included in reliance on the reporricE Waterhouse LLP, independent
accountants, given on the authority of said firneggserts in auditing and accounting.

LEGAL MATTERS

Certain legal matters have been passed upon f&dhgpany by Alston & Bird LLP, Raleigh, North Card@. In addition, Alston & Bird LLP
has rendered its opinion with respect to certaiteFa income tax matters relating to the Company.

19



PART 11
SUPPLEMENTAL INFORMATION
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

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

Securities and Exchange Commission Registration Fee ... $49,070

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

Miscellaneous ..........ccccevvviiiiinicicees 8,430
TOTALuoiiiiiiiiiiiicsiieeeeecne e $70,000

ITEM 15 INDEMNIFICATION OF DIRECTORSAND OFFICERS

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

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

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

ITEM 16. EXHIBITS
EXHIBIT NO. DESCRIPTION

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

2.2 Master Agreement of Merger and Acquisition hg among the Company, the Operating Partnershige/son Properties, Inc., Gene
Anderson, and the partnerships and limited liabdbmpanies listed therein, dated January 31, {i@@drporated by reference to the
Company's Current Report on Form 8-K dated Jan@at@97)
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2.3

24

3.1

3.2

4.1

4.2

4.3

5.1*

8.1*

23.1*

23.2*

23.3*

23.4*

23.5*

23.6*

24.1

24.2

24.3

24.4

24.5

Agreement and Plan of Merger by and among
Trust, Inc. and Cedar Acquisition Corporat
1996 (incorporated by reference to the Com
8-K dated April 29, 1996)

Master Agreement of Merger and Acquisition
the Operating Partnership, Eakin & Smith,
limited liability companies listed therein
(incorporated by reference to the Company'
dated April 1, 1996)

Amended and Restated Articles of Incorpora
reference to the Company's Current Report
25, 1997)

Bylaws (incorporated by reference to the C
Statement on Form S-11(File No. 33-76952)

Rights Agreement, dated as of October 6, 1
Properties, Inc. and First Union National
Right Certificate as Exhibit A and the Sum
Preferred Shares as Exhibit C (incorporate
Company's Current Report on Form 8-K dated

Indenture dated as of December 1, 1996, be
Partnership, the Company and First Union N
reference to the Operating Partnership's C
dated December 2, 1996)

Articles Supplementary of the Company date
designating the terms of the Series C Pref
reference to Exhibit 4.1 of the Company's
dated October 4, 1997)

Opinion of Alston & Bird LLP regarding the
Common Stock being registered

Opinion of Alston & Bird LLP regarding cer
Consent of Alston & Bird LLP (included as
Consent of Ernst & Young LLP

Consent of KPMG Peat Marwick LLP
Consent of Deloitte & Touche LLP
Consent of Price Waterhouse LLP
Consent of Coopers & Lybrand LLP
Power of Attorney of O. Temple Sloan, Jr.
Power of Attorney of Ronald P. Gibson
Power of Attorney of John L. Turner
Power of Attorney of Gene H. Anderson

Power of Attorney of John W. Eakin

the Company, Crocker Realty
ion dated as of April 29,
pany's Current Report on Form

by and among the Company,
Inc. and the partnerships and
, dated April 1, 1996

s Current Report on Form 8-K

tion (incorporated by
on Form 8-K dated September

ompany's Registration

997, between Highwoods
Bank, including the form of
mary of Rights to Purchase
d by reference to the
October 4, 1997)

tween the Operating

ational Bank (incorporated by
urrent Report on Form 8-K

d October 10, 1997
erred Shares (incorporated by
Current Report on Form 8-K

legality of the shares of

tain federal tax matters

part of Exhibits 5.1 and 8.1)
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24.6  Power of Attorney of William T. Wilson, Il |
24.7  Power of Attorney of William E. Graham, Jr

24.8  Power of Attorney of Stephen Timko

* To be filed by amendment.

ITEM 17. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:

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

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

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

Section 15(d) of the Securities Exchange Act of4l8tt are incorporated by reference in this regfisin statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

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

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

(c) Insofar as indemnification for liability arigirunder the Securities Act may be permitted toatines, officers and controlling persons of the
Registrant pursuant to the foregoing provisionsdbed under Item 15 of this Registration Statemenbtherwise, the Registrant has been
advised that in the opinion of the Commission such
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indemnification is against public policy as expegb the Securities Act and is, therefore, unexdable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Securities Act andlvalgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Raleigh, State afrth Carolina, on January 5, 1998

HIGHWOODS PROPERTIES, INC.

By: [/s/ Carman J. Liuzzo
Carman J. Liuzzo
Vi ce President and Chief Financial Oficer

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

Name Title Date

/s/ O. Temple Sloan, Jr.* Chairman of the Board of Directors January 5, 1998

O. Temple Sloan, Jr.

President, Chief Executive Officer and January 5, 1998
/s/ Ronald P. Gibson* Director
Ronald P. Gibson
Chief Investment Officer and Vice Chairman January 5, 1998
/s/ John L. Turner* of the Board of Directors
John L. Turner
/s/ Gene H. Anderson* Senior Vice President and Director January 5, 1998
Gene H. Anderson
Senior Vice President and Director January 5, 1998
/s/ John W. Eakin*
John W. Eakin
/s/ William T. Wilson, 1l1* Director January 5, 1998

William T. Wilson, Ill
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Director January __, 1998

Thomas W. Adler

/s/ William E. Graham, Jr.* Director January 5, 1998

William E. Graham, Jr.

Director January __, 1998
L. Glenn Orr, Jr.
Director January __, 1998
Willard H. Smith, Jr.
/sl Stephen Timko* Director January 5, 1998
Stephen Timko
Vice President, Chief Financial Officer and January 5, 1998
/sl Carman J. Liuzzo Treasurer (Principal Accounting Officer)

Carman J. Liuzzo

/s/ Carman J. Liuzzo

Carman J. Liuzzo (Attorney-in-Fact)
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EXHIBIT 24.1

POWER OF ATTORNEY
OF
O. TEMPLE SLOAN, JR.

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzejaea J. Fritsch and/or Mack D. Pridgen his true kanful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeBn®Gregister the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeangndments thereto.

Signature:

Dat e: January 5, 1998 /sl O Tenple Sloan, Jr.

O Tenple Sloan, Jr.



EXHIBIT 24.2

POWER OF ATTORNEY
OF
RONALD P. GIBSON

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzeata J. Fritsch and/or Mack D. Pridgen his true lanful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeBndGregister the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeangndments thereto.

Signature:

Dat e: January 5, 1998 /'s/ Ronald P. G bson

Ronal d P. G bson



EXHIBIT 24.3

POWER OF ATTORNEY
OF
JOHN L. TURNER

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzejata J. Fritsch and/or Mack D. Pridgen his true lanful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeBndGregister the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeangndments thereto.

Signature:

Dat e: January 5, 1998 /'s/ John L. Turner

John L. Turner



EXHIBIT 24.4

POWER OF ATTORNEY
OF
GENE H. ANDERSON

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzejatai J. Fritsch and/or Mack D. Pridgen his true kanful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeBndGregister the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeamgndments thereto.

Signature:

Dat e: January 5, 1998 /sl Gene H. Anderson

Gene H. Anderson



EXHIBIT 24.5

POWER OF ATTORNEY
OF
JOHN W. EAKIN

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzejatai J. Fritsch and/or Mack D. Pridgen his true lanful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeBn®Gregister the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeangndments thereto.

Signature:

Dat e: January 5, 1998 /'s/ John W Eakin

John W Eakin



EXHIBIT 24.6

POWER OF ATTORNEY
OF
WILLIAM T.WILSON, Il

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzejata J. Fritsch and/or Mack D. Pridgen his true lanful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeBndGregister the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeanmgndments thereto.

Signature:

Dat e: January 5, 1998 /sl WlliamT. Wlson, III

WlliamT. Wlson, 111



EXHIBIT 24.7

POWER OF ATTORNEY
OF
WILLIAM E. GRAHAM, JR.

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzejata J. Fritsch and/or Mack D. Pridgen his true kaneful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeBndGregister the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeangndments thereto.

Signature:

Dat e: January 5, 1998 /sl WlliamE. G aham Jr.

WlliamE G aham Jr.



EXHIBIT 24.8

POWER OF ATTORNEY
OF
STEPHEN TIMKO

KNOW ALL MEN BY THESE PRESENTS, that the undersigrdirector of Highwoods Properties, Inc. (the "Camy"), hereby constitutes
and appoints Ronald P. Gibson, Carman J. Liuzzejatai J. Fritsch and/or Mack D. Pridgen his true kandful attorneys-in-fact and agents,
each acting alone, with full powers to sign for amel in my name the Registration Statement on FeB1®register the shares and warrants
of the Company, as contemplated by the Registr&ights and Lockup Agreements between the Compadythee holders listed therein,
dated as of October 7, 1997, and as of Octobe®97,land generally to do all such things in my name in my capacity as a director to
enable the Company to comply with the provisionthefSecurities Act of 1933, as amended, herelifyirag and confirming my signature as
it may be signed by my said attorneys-in-fact, my af them, to said Registration Statement andeangndments thereto.

Signature:

Dat e: January 5, 1998 /sl Stephen Ti nko

St ephen Ti nko
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