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H IGHWOODS P ROPERTIES, | NC.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 13, 2015

April 3, 2015

Dear Stockholders:

You are invited to attend the annual meeting ofldtolders of Highwoods Properties, Inc. on Wedngsdday 13, 2015, at 11:00
a.m. , in Suite 201 of our Smoketree Tower buildimbich is located at 3100 Smoketree Court, Raldigitth Carolina 27604. The
principal purposes of this meeting are to elecesalirectors, ratify the appointment of DeloitteT&uche LLP as our independent
auditor for 2015 , vote on an advisory proposalrding executive compensation, act on a proposgbpoove our 2015 long-term
equity incentive plan and transact such other lmssims may properly come before the meeting oadjojprnments, assuming the
presence of a quorum. Only stockholders of recbtbeaclose of business on March 2, 2015 will btled to vote at the meeting
and any adjournments or postponements.

This proxy statement is being furnished to our ldtotders in connection with the solicitation of pies for use at the annual
meeting.This solicitation is made on behalf of our board of directors. On April 3, 2015 , we expect to mail our stockdark a
Notice of Internet Availability of Proxy Materiatontaining instructions on how to access our proggerials, including o.2014
annual report, and how to vote.

Whether or not you plan to attend the meeting, your vote is very important. You may vote via a toll-free telephone number or online.
If you received a paper copy of the proxy card by mail, you may also vote by signing, dating and mailing the proxy card in the
envelope provided. Instructions regarding all three methods of voting will be contained on the proxy card and in the Notice of
Internet Availability of Proxy Materials. If you execute a proxy by telephone, online or by mailing in a proxy card, but later decide to
attend the meeting in person, or for any other reason desire to revoke your proxy, you may do so at any time before your proxy is
voted.

Cordially,

(D rrr i m A

O. TEMPLE SLOAN, JR. JEFFREY D. MILLER
Chair of the Board of Directors Senior Vice ftdent, General Counsel and Secretary
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H IGHWOODS P ROPERTIES, | NC.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604

PROXY STATEMENT FOR
ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 13, 2015

PROPOSAL 1:
ELECTION OF DIRECTORS

The board currently consists of eight directorsti¢ annual meeting, the terms of office for dlbar directors will expire and the
number of directors will be reduced from eightéwen. The seven persons listed below have beematedias directors to hold
office until the 2016 annual meeting and until aogcessors are elected and qualifigek board recommends a vote FOR each of
the nominees. Should any one or more of these hominees becont#auttaserve for any reason, the board may desgnaistitute
nominees, in which event the person named in thimeed proxy will vote for the election of such stitute nominee or nominees,
or further reduce the number of directors on thertho

Even though our charter provides for a pluralitying standard for election of directors, our cogiergovernance guidelines
provide that, in uncontested elections such dsisteeting, any director nominee who receiveseatgr number of votes
WITHHELD from his or her election than votes FORIs@lection must promptly offer to resign followingrtification of the vote.
The compensation and governance committee wouldrtteke a recommendation to the board as to whataeesignation should
be accepted. The board would then decide whethardept the resignation and disclose its decisiahimg process. In a contested
election, the required vote would be a pluralityofes cast.

Nominees for Election to Term Expiring 2016

Charles A. Anderson , 54 , has been a director since May 2014. Mr. Asale co-founded Bandera Ventures, a private reates
development and investment firm, in May 2003. Priofounding Bandera Ventures, Mr. Anderson was wie Trammell Crow
Company for 16 years. Prior to his departure, Mrdérson was senior executive director, responfiblthe development and
investment group for the western United Statesalde served on Trammell Crow’s executive and opegatommittees. Mr.
Anderson serves on the board of directors for Tplr8avings Bank and The Cooper Institute and iseaat the Watermark
Community Church. He is a former board member af Rieal Estate Council and East-West Ministries. Afiderson is not a
director of any other publicly-traded company. Toard recommends a vote FOR Mr. Anderson giveexpertise in acquiring,
developing and operating real estate assets andatsthroughout the real estate industry.

Gene H. Anderson , 69, has been a director since February 1997. Mr. fsutteserved as regional manager of our AtlantaTaizd
operations until his retirement in June 2009. Ha@naging principal of G.H. Anderson & Companyyiaaie investment firm.
Before joining our company, Mr. Anderson was presidbf Anderson Properties, Inc., a private retdteslevelopment company.
Mr. Anderson is a past president of the Georgigtereof the National Association of Industrial &dtfice Properties and is a past
national board member of the National Associatibmdustrial and Office Properties. Mr. Andersomt a director of any other
publicly-traded company. The board recommends @ FG&R Mr. Anderson given his expertise in acquirtheyeloping and
operating real estate assets and contacts throutifereal estate industry and business community.




CarlosE. Evans, 62 , has been a director since January 2015ENms retired from Wells Fargo Bank in May 2014gvehhe
served as executive vice president and group hiethe @astern division of Wells Fargo commerciailbag. Mr. Evans was also
responsible for the bank’s government and instihgl banking group and he served on Wells Fargaisagement committee. Mr.
Evans joined First Union National Bank in 2000t wholesale banking executive for the commereghent prior to its merger
with Wachovia Corporation in 2001. From 2006 uwifchovia’'s merger with Wells Fargo in 2009, Mr. Bsavas the wholesale
banking executive and an executive vice presidanthie Wachovia general banking group, oversediagdmmercial, business ¢
community banking segments, the dealer financialiees business and the government, tax exemphatatbr-profit healthcare
groups. Before joining First Union, Mr. Evans sehie a variety of roles at Bank of America andpitedecessors including
NationsBank, North Carolina National Bank and BasKkerust of South Carolina, which he joined in 19¥18. Evans received h
B.A. in economics from Newberry College. He is adsgraduate of the Commercial Lending School ine@&ima and the Colgate
Darden Commercial Lending School at the Universityirginia. Mr. Evans is chairman emeritus of theard of the Spoleto
Festival USA and chairman of the board of the Maldigniversity of South Carolina Foundation. Helisoaon the board of Queens
University of Charlotte. Mr. Evans is not a dirgcdd any other publicly-traded company. The bo&cbmmends a vote FOR Mr.
Evans given his expertise in finance, capital m@rkad strategic transactions and experience egeuutive officer of a major
financial institution.

Edward J. Fritsch , 56 , has been a director since January 2001FMsch became our chief executive officer and chour
investment committee in July 2004 and our presigdeBecember 2003. Prior to that, Mr. Fritsch was chief operating officer
from January 1998 to July 2004 and was a vice @eesiand secretary from June 1994 to January M808&:ritsch joined our
predecessor in 1982 and was a partner of thayextihe time of our initial public offering in Jari994. Mr. Fritsch is a director
and member of the audit and compensation committeese other publicly-traded company, Nationalddd®roperties, Inc.
(NYSE:NNN), a retail REIT. Mr. Fritsch is also a mber of the board of governors of the National Asstion of Real Estate
Investment Trusts (NAREIT), including serving asffivice chair of its executive committee. Mr. B¢t is also a director and audit
committee chair of Capital Associated Industries,,|a member of Wells Fargo's central regionalsaaty board, a member of the
University of North Carolina at Chapel Hill Founaet board, a director of the University of NorthrGlana at Chapel Hill Real
Estate Holdings, a member of the University of Ndarolina Kenan-Flagler's Business School boandsifors and a member of
Urban Land Institute Triangle governance commitide board recommends a vote FOR Mr. Fritsch ghisrstrategic leadership
skills, experience in acquiring, developing, sejland operating real estate assets and role ahmfrexecutive officer.

David J. Hartzell, Ph.D., 59, has been a director since February 2009 antzell is the Steven D. Bell and Leonard W. Wood
Distinguished Professor in Real Estate at the Unityeof North Carolina Kenan-Flagler Business S#thBrior to joining the
University of North Carolina in 1988, Dr. Hartzelbs a vice president at Salomon Brothers Inc.seanreh associate for The Urban
Institute and a financial economist for the U.Sfi€@fof the Comptroller of Currency. He is a fornpeesident of the American Re
Estate and Urban Economics Association. Dr. Hdrizelot a director of any other publicly-tradedmumany. The board
recommends a vote FOR Dr. Hartzell given his exgerelated to real estate portfolios, real edtatance and mortgage-backed
securities and experience in real estate investbeaking.

Sherry A. Kellett , 70 , has been a director since November 2005Kelfett is a certified public accountant and seras senior
executive vice president and corporate control@B&T Corporation from 1995 until her retirement August 2003. Ms. Kellett
previously served as corporate controller of Sauti¢ational Corporation. Ms. Kellett previously tiedeveral positions at Arthur
Andersen & Co. Ms. Kellett is a director and memdiiethe audit, compensation and ethics, nominadimdj corporate governance
committees of one other publicly-traded companydida Properties Trust, Inc. (NYSE:MPW), a healtinecREIT. Ms. Kellett
also serves as a director of MidCountry FinanciapC a private financial services holding compbhaged in Macon, GA. The
board recommends a vote FOR Ms. Kellett given Rpegence leading the accounting department of jamfiaancial institution,
background as a certified public accountant, expeg serving on the boards of a financial sendoegpany and another publicly-
traded REIT and risk assessment and financial tiegoexpertise.




O. Temple Sloan, Jr., 76 , is our board chair, a position he has hieicesMarch 1994. Mr. Sloan served as chair of Garfearts
International, Inc. from its founding in 1961 uritd sale to Advance Auto Parts, Inc. in Januaid42®e currently serves as chair
of Trail Creek Investments, Inc. and Sheser Creak@any, private investment firms. Mr. Sloan alsoweg as a director of Golden
Corral Corporation, a private restaurant chain. 8oan is not a director of any other publicly-eddcompany. The board
recommends a vote FOR Mr. Sloan given his expeirtiseal estate, finance, capital markets andegiatransactions, experience
as founder, chief executive officer and board chfone of the largest privately-owned companiethaU.S., knowledge of our
operations resulting from serving as a directaswafcompany and its predecessors for more thare8Gyand experience serving
the boards of other publicly-traded companies.

Retiring Director - Term Expiring 2015

L. Glenn Orr, Jr., 74 , will retire as a director upon expirationhig term at this meeting. Mr. Orr, who has beelirector since
February 1995, has been president and chief execofficer of Orr Holdings, LLC since 2007 and vthe managing director of
The Orr Group from 1995 to 2007. Mr. Orr previousérved as president and chief executive officérhaf Orr Group. Before
founding The Orr Group, Mr. Orr was chair of thealbof directors, president and chief executivéceffof Southern National
Corporation, a predecessor to BB&T Corporationpraviously served as president and chief execufffieer of Forsyth Bank an
Trust Co., president of Community Bank in Greemyi$.C. and president of the North Carolina Bankssociation. Mr. Orr is a
director and member of the audit, compensationetinids, nominating and corporate governance coreesitbf one other publicly-
traded company, Medical Properties Trust, Inc. (EW8PW), a health care REIT.

Board Independence, Leadership and Other Activities

Under NYSE rules, a majority of our directors aticbfithe members of the audit committee and thpensation and governance
committee must be independent. For a director &ifguas independent, in addition to satisfyingghitiline criteria established by
the NYSE, the board must affirmatively determinat titne director has no material relationship wiheither directly or as a
partner, shareholder or officer of an organizatiwat has a relationship with us). The board hasrdehed that Ms. Kellett and
Messrs. C. Anderson, G. Anderson, Evans, Hart@etland Sloan all satisfy the bright-line critesiad none has a relationship with
us that would interfere with their ability to exise independent judgment. The board does not leeleases of office space to
family businesses controlled by Messrs. Sloan andirfderson impair either director’s independende ferms and conditions of
the leases were comparable to terms and conditi@msprevailing in the competitive marketplaceadiition, none of these
directors other than Mr. G. Anderson (who retiremhf our company in June 2009) has ever servedras f(glated to) an employee
of our company or any of our predecessors or aeduiompanies or received any compensation fronxeepé for compensation as
a director.

No member of our audit committee has accepted anguiting, advisory or other compensatory fee frenother than as set foi
below under “- Director Compensation.” Further, buard has determined that each member of the ctbeenis financially literate
and one member, Ms. Kellett, a certified publicagotant, is a financial expert.

No member of the compensation and governance cdaenid a current or past employee of our compamangrof our predecessc
or acquired companies and each is an independeatati. None of our executive officers servesnahie past three years has
served, as a member of the board of directors mpensation committee of another entity that hasommeore executive officers
serving on our board or the committee.

While Mr. Sloan, an independent director, has skagour board chair since 1994, the board halwywith respect to the
separation of the positions of chair and chief ekige officer. The board believes that this issupart of the succession planning
process and that it is in our best interests ferbibard to make a determination at such time irfiuttuge when Mr. Sloan is no
longer a director.

The principal responsibility of our directors iserercise their business judgment to act in wheg tkasonably believe to be in the
best interests of our company and our stockholdérs.board oversees our company’s overall straf@giming process, including
the implementation and effectiveness of our stiatplgin. As part of this




process, the board regularly evaluates interndbates and external threats that could hinderars fachieving our strategic goals
and adversely affect the long-term outlook for stackholders. The board believes that establishimgppropriate “tone at the top”
and candid and constructive conversation betweeragement and the board are essential for effedtikenanagement and
oversight. The board oversees management’s oyemalesses to identify and mitigate enterprise résid capitalize on strategic
opportunities. The audit committee is responsibteof/erseeing the steps management takes to mamitbcontrol financial risk
exposures, including management’s risk assessmenisk management processes. The compensatiogoaednance committee
is responsible for ensuring that our compensat@itips and practices do not create risks thatemsonably likely to have a
material adverse effect on our company. The boaddta committees routinely meet and communicath aiir executive officers
as appropriate in the board’s consideration of ensubmitted for board approval and risks assedtiaith such matters.

Meetings and Committees

At each in-person meeting of the board, our nonagament directors meet in executive session. Qandbchair (or, in the chair's
absence, another independent director designattteliyhair) presides over such executive sesdio214 , each of the directors
attended at least 75% of the aggregate of theriataber of meetings of the board and the total rermobmeetings of all
committees of the board on which the director sgtrifdne board encourages its members to attendagemtal meeting. Three
directors attended our 2014 annual meeting.

The following table provides membership and meeitifigrmation for the board and each of its comnetiteuring 2014 :

Compensation and

Director Board Audit Governance Executive Investment
Thomas W. Adler() Member Member Member
Mr. C. Anderson Member Member Member
Mr. G. Anderson Member Member Member
Mr. Fritsch Member Ex-Officio Chair
Dr. Hartzell Member Member Member
Ms. Kellett Member Chair

Mark F. Mulhern2) Member Member

Mr. Orr Member Chair Member

Mr. Sloan Chair Member Chair Member
Meetings in 2014 7 7 3 10 7

(1) Mr. Adler retired as a director upon expiratiorh@ term at our 2014 annual meeting, which was ballay 30, 201-

(2) Mr. Mulhern retired from the board effectivaigust 11, 2014 in connection with our announcertreatthe would become senior vice president and chie
financial officer on September 29, 2014 in syndhvifte retirement of Terry L. Stevens.

Compensation and Governance Committee

The committee, which currently consists of MesErans, Orr (Chair) and Sloan, determines compeansédr our executive
officers and oversees our incentive plans. Graingsvards to directors and executive officers uralarlong-term equity incentive
plan are also pre-approved by the full board basetthe recommendations of the committee.

The committee also makes recommendations regabdiagl member qualification standards, director mems, director
responsibilities and compensation, director actteesanagement and independent advisors and managsateession. Our
corporate governance guidelines provide that timengittee is responsible for reviewing with the bgam an annual basis, the
appropriate skills and characteristics of board imenrs as well as the composition of the board ak@en This assessment includes
consideration as to the members’ independencds skitl experience in the context of the needseobtiard. The board also seeks
diversity among directors in




terms of the factors listed in the preceding sezgeihe same criteria are used by the committegaluating nominees for
directorship.

The committee is responsible for reviewing anysearions that involve potential conflicts of interevolving executive officers,
directors and their immediate family members. Qarporate governance guidelines provide that eaetidir will disclose any
potential conflicts of interest to the chief exéeaitofficer, who will then address the matter wttle committee and the full board.
that situation, the director with the potential ftimb would recuse himself or herself from all dissions of the board or any
committee related to the conflict, except to theeekthe board or a committee requests such direxmarticipate. Any vote by the
board or a committee to approve the matter or &ieticn giving rise to the potential conflict woudd made only upon the approval
of a majority of the disinterested directors. Oode of business conduct and ethics prohibits thérmeation of any conflict of
interest by an employee, officer or director exagpder guidelines approved by the board. Becawstattis and circumstances
regarding potential conflicts cannot be predictbd,board has not adopted a written policy for eathg conflicts of interest. In tt
event a conflict of interest arises, the board welliew the facts and circumstances of the conftiot corporate governance polic
the effects of any potential waivers of those peficapplicable state law and NYSE rules and reigms and consider the advice of
counsel before making any decisions regarding enpiad conflict of interest.

In making any nominee recommendations to the baaedcommittee will consider persons recommendedunystockholders so
long as the recommendation is submitted to the dttemrprior to the date that is 120 days beforeatt@versary of the mailing of
the prior year's proxy statement. Nominee recomragads, together with appropriate biographical infation, should be
submitted to the chair of the compensation and g@areee committee, Highwoods Properties, Inc., 3®dketree Court, Suite
600, Raleigh, North Carolina 27604. The committes nin its sole discretion, reject or accept arghsecommendation.

When considering new candidates for election, cewtonsidering re-nomination of a director for ddiional term, the board
evaluates the candidate’s expected contributime/ lef engagement, experience and skill set. Tlaedbelieves that directors who
change the professional responsibilities and/oitipas they held outside our company when they veégeted should offer to
resign from the board. However, the board doedalive that in every instance directors who raiirehange from the positions
they held when they were elected to the board shoetessarily leave the board. There should, haowbeean opportunity for the
board, through the committee, to review the comtthappropriateness of director membership undesttaeged circumstances,
including the anticipated ongoing value and contidn of the individual director. The board furthelieves that each director
should be generally available to respond to redderraquests and commitments related to our compadythat there is a limit to
the number of public company boards of directosnuwhich a director may serve and meet such atadnility requirement. As a
result, our corporate governance guidelines prothidenone of our directors may serve on more fbanother public company
boards of directors while serving on our board.dWector currently serves on the board of more traa other publicly-traded
company.

The board conducts an annual self-evaluation terdebe whether it and its committees are functigréffectively. As part of this
process, the committee receives comments froniralitdrs and reports annually to the board witlassessment of the board’s
performance. The assessment focuses on the beardtibution to our overall success and specifycdtuses on areas in which
the board believes that its performance could ivgro

Audit Committee

The audit committee, which currently consists of Msllett (Chair) and Messrs. C. Anderson and Haltapproves the
engagement of our independent registered publiouating firm (which we refer to as our “independauatlitor”), reviews the plar
and results of the audit engagement with such fpproves professional services provided by suoh fieviews the independence
of such firm, approves audit and non-audit feesrangws the adequacy of our internal control direancial reporting. The
committee also oversees our internal audit andmiakagement functions.




Investment Committee

The investment committee, which currently consi$tslessrs. C. Anderson, G. Anderson, Fritsch (Ghbkdartzell and Sloan, has
overall responsibility for approving significantcagsitions, developments and dispositions.

Executive Committee

The executive committee, which currently consistslessrs. G. Anderson, Fritsch (efficio), Orr and Sloan (Chair), meets on «
by our board chair and may exercise all of the pewéthe board, subject to the limitations impobgdapplicable law, the bylaws
or the board.

Director Compensation

The cash retainer for non-employee directors wazased from $45,000 to $55,000 effective Julyo142 Our board chair
received an additional cash retainer of $15,000mbks of the audit, executive and compensatiorgamdrnance committees
received additional cash retainers of $5,000 feheammittee, except that the additional cashmetavas $10,000 for the chair of
the compensation and governance committee andB2@0 the chair of the audit committee. Non-empleylirectors on the
investment committee received additional cashmetaiof $10,000 . Non-employee directors do nativecadditional fees for
attendance at meetings or participation in confezaralls of the board or its committees. Non-emgédoglirectors also received a
grant of time-based restricted stock with an arinedlvalue of approximately $70,000 . Such shaess ratably on an annual basis
generally over a four -year term.

The following table provides information regardingn-employee director compensation during 2014 :

Fees Earned or Paid All Other Compensation

Name in Cash Stock Awards (1) (%) Total

Thomas W. Adler3) $25,000 $69,770 $8,308 $103,078
Charles A. Anderson $39,383 $41,148 $862 $81,393
Gene H. Anderson $62,987 $69,770 $8,308 $141,065
David J. Hartzell $65,041 $69,770 $8,308 $143,119
Sherry A. Kellett $70,041 $69,770 $8,308 $148,119
Mark F. Mulhern4) $37,500 $69,770 $7,532 $114,802
L. Glenn Orr, Jr. $65,041 $69,770 $8,308 $143,119
O. Temple Sloan, Jr. $85,041 $69,770 $8,308 $163,119

(1) Reflects the grant date fair value of suchralwaAs of December 31, 2014 , each non-employeetdir, other than Mr. C. Anderson, held 4,888 steg
shares of time-based restricted stock. Mr. C. Asalerwho became a director in May 2014, held 10ivested shares of time-based restricted stock.

(2) Consists of dividends received in 2@t outstanding restricted sto

(3) Mr. Adler retired as a director upon expiratiorhig term at our 2014 annual meeting, which was ballay 30, 201-

(4) Mr. Mulhern retired as a director of our compan August 11, 2014 to become senior vice presided chief financial officer of the company on

September 29, 2014, upon the retirement of Ten$tevens. Information presented in this table aigsinly of compensation earned by Mr. Mulhern as a
non-employee director and does not include any emsgtion earned as an employee.

Other Stockholder Information

The board, in its role as primary governing bodgyvples oversight of our affairs and strives tomn and improve our corporate
governance practices. To this end, we have copg@ternance guidelines and a code of businessicbadd ethics applicable to
directors, officers and employees. We also hawparate code of ethics for our chief executiveceffiand our senior financial
officers. We intend to satisfy the disclosure regmient under ltem 5.05 of Form 8-K regarding angmgment to, or any waiver
from, a provision of these codes of ethics by pgssiuch information on our website.




As a means of encouraging dialogue on appropmatees of interest to significant long-term investénom time to time we invite
investors and analysts to participate in inforneessons with directors. Our board believes suclagagent is an effective avenue
for gathering unfiltered perspectives from suchstibments that have a legitimate interest in ggrardeeper understanding of bo
oversight of succession, compensation and/or raskagement. Also, interested parties, such as eegdognd stockholders, may
communicate directly with our independent directmyswriting to our board chair, c/o Highwoods Prdes, Inc., 3100 Smoketree
Court, Suite 600, Raleigh, North Carolina 27604e &ldit committee has also adopted a processtirested parties, including
employees and stockholders, to send communicdtiotiee committee concerning regulatory compliamoeounting, audit or
internal control issues. Written communications rhayaddressed to the chair of the audit commilég)woods Properties, Inc.,
3100 Smoketree Court, Suite 600, Raleigh, Nortloltw 27604. Interested parties may also use thérée hotline maintained by
a third party that we have established as partiotode of business conduct and ethics by calBO@) 677-9884. Our corporate
governance guidelines, code of business condudg abethics for our chief executive officer andise financial officers, audit
committee charter and compensation and governamenidtee charter are available under the “InveRigations/Governance
Documents” section of our website at www.highwoodsh. Information on our website is not considerad pf this proxy
statement.

Stock Ownership Guidelines

Our compensation and governance committee hadish&bthe following stock ownership guidelines:

Position Multiple (in dollars)

Chief Executive Officer 6x Base Salary

Other Named Executives 5x Base Salary

Directors 3x Base Annual Cash Retainer

Named executives must comply with these guidelwigsn five years of becoming an officer. Officers may sell shares of our
common stock or exercise in-the-money stock opfiersept for net share settlements, unless theyplgowith these guidelines.
The committee is routinely provided with a repadicating whether each officer is in compliancewtitese guidelines. Our
directors and officers also may not directly oriiadtly engage in any hedging transaction involshgres of common stock or
units of limited partnership interest in Highwodglsalty Limited Partnership, our operating partnigrshhis includes holding
securities in margin accounts or pledging securiiiecollateralize personal loans or lines of dré®lince commencement of this
policy in 2009, none of our officers or directoaslengaged in any hedging transaction involvingseaurities.

Equity Compensation Plans

The following table provides information as of Detd®er 31, 2014 with respect to shares of commorkdtat may be issued under
our existing equity compensation plans:

Number of Securities
Remaining Available for

Number of Securitiestobe  Weighted Average Exercise Future | ssuance under
Issued upon Exer cise of Price of Outstanding Equity Compensation Plans
Plan Category Outstanding Options Options (1)
Equity Compensation Plans Approved by Stockholggrs 577,32: $34.92 1,782,91!

Equity Compensation Plans Not Approved by Stockésd — — —

(1) Excluding securities reflected in the colunmtitied “Number of Securities to be Issued uponrgise of Outstanding Options.”

(2) Consists of our 2009 lortgrm equity incentive plan under which the compé&aesand governance committee has granted stodérepand restricted stoc
to our employees, officers and directors and oysleyee stock purchase plan under which all empleyeay contribute a portion of their compensation to
acquire shares of our common stock at a 15% digcésmof March 2, 2015 , there were 1,400,080 s#@earavailable for future issuance under this plan
including 84,296 shares permitted to be issuetiérnfarm of restricted stock or restricted stock amiards. See proposal for “Approval of Our 20151¢-0
Term Equity Incentive Plan." Upon




approval of the 2015 plan, no further awards wéllissued under the 2009 plan (although awardsqueli made under the 2009 plan that are outstanding
will remain in effect in accordance with the terofghat plan and the applicable award agreements).

Stock Ownership Information

The following table shows the number of sharesusfammmon stock beneficially owned as of March@,2by each director,
director nominee and named executive and all directnd executive officers as a group and as oéiber 31, 2014 for each
group known to us to be holding 5% or more of cammon stock:

Number of Shares

Beneficial Owner Beneficially Owned (1) Per cent of All Shares(2)
O. Temple Sloan, Jr. 288,49: *
Edward J. Fritsch 569,50t *
Charles A. Anderson 2,47¢ *
Gene H. Andersors) 791,80: *
Carlos E. Evans 1,35: *
David J. Hartzell 14,42¢ *
Sherry A. Kellett 19,29« &
L. Glenn Orr, Jr. 35,75¢ *
Michael E. Harris 148,66¢ &
Theodore J. Klinck 45,06¢ *
Jeffrey D. Miller 71,368 &
Mark F. Mulhern 34,39¢ *
All executive officers and directors as a group [f£8sons) 2,052,18: 2.2%
BlackRock, Inc(4) 10,711,12 11.5%
CBRE Clarion Securities, LLG) 4,971,67. 5.4%
The Vanguard Group, In@) 12,563,11 13.5%

*  Less than 1¢

(1) Includes the following stock options that aterently exercisable: 159,756 for Mr. Fritsch ;2 for Mr. Harris ; and 8,035 for Mr. Klinck

(2) The total number of shares outstanding usedliculating this percentage assumes that no opgnaértnership units or stock options held by ofhersons
are exchanged for shares of common stock.

(3) Mr. G. Anderson pledged 465,000 shares of comstock (including operating partnership unitsadateralize a personal line of credit before@dm of
our anti-hedging policy in 2009.

(4) Information obtained from Schedule 13G fileithithe SEC. Located at 40 East 52nd Street, Nevk, oY 10022. BlackRock, Inc. is the parent holding
company of BlackRock Advisors (UK) Limited, Black&oAdvisors, LLC, BlackRock Asset Management Canladated, BlackRock Asset Management
Ireland Limited, BlackRock Asset Management NorsiaALimited, BlackRock Fund Advisors, BlackRock Buvianagers Ltd, BlackRock Institutional
Trust Company, N.A., BlackRock International LindfeBlackRock Investment Management (Australia) tédj BlackRock Investment Management (UK)
Ltd, BlackRock Investment Management, LLC, BlackRdapan Co Ltd and BlackRock Life Limited, whicle amvestment advisers for a variety of
segregated BlackRock mutual funds and indices.

(5) Information obtained from Schedule 13G filed witle ISEC. Located at 201 King of Prussia Road, ®0i¢e Radnor, PA 190¢

(6) Information obtained from Schedule 13G filetthithe SEC. Located at 100 Vanguard, Blvd., Maly€A 19355. Includes 6,707,625 shares beneficially
owned by Vanguard Specialized Funds - Vanguard REd&x Fund.

Related Party Transactions

In January, June and August 2014 , a family busioestrolled by Mr. Sloan renewed and expandediceleases of office space
with us. The leases modified in 2014 resulted imdditional $1.7 million of over-the-term net effiee rent. We believe the terms
and conditions of the leases were comparable tostand conditions then prevailing in the compatitivarketplace.

8




PROPOSAL 2:
RATIFICATION OF DELOITTE & TOUCHE LLP
AS INDEPENDENT AUDITOR FOR 2015

The audit committee intends to appoint Deloitte &u€he LLP as our independent auditor for 2015hdfappointment of Deloitte
& Touche is not ratified, the committee anticipatteat it will nevertheless engage Deloitte & Touelseour independent auditor for
2015, but will consider whether it should selediféerent independent auditor for 2016 . Represtires of Deloitte & Touche are
expected to be present in person or by telephotie aheeting and will have the opportunity to malstatement if they desire.
They are also expected to be available to respmagpropriate questions.

The board recommends a vote FOR this proposal.

Independent Auditor Fees

The following table provides information regarding fees recorded in our financial statements fofegsional services rendered
by Deloitte & Touche:

2014 2013

Audit Fees
Annual audit and quarterly reviews $970,140 $1,047,894
New accounting standards and investment transaction 113,00( 122,20(
Comfort letters, consents and assistance withiaffsrand related SEC documents 106,80( 122,40(

Subtotal $1,189,940 $1,292,494
Tax Fees
Tax compliance, planning and research $41,377 $56,349

Pre-Approval Policies

The audit committee has adopted a policy requittiegpre-approval of all fees paid to our independenitor. All fees paid to
Deloitte & Touche for services incurred during 20dre pre-approved in accordance with the comnstieaicies. Before an
independent auditor is engaged to render any seforaus or for any of our wholly owned subsidiarithe proposed services must
either be specifically pre-approved by the commaitie such services must fall within a categoryes¥/ees that are prapproved b
the committee without specific case-by-case conatia. Any services in excess of any pre-appraradunts, or any services not
described above, require the pre-approval of timengittee chair, with a review by the committee atiéxt scheduled meeting. The
committee has determined that the rendering ofanatit services by Deloitte & Touche during or rielgtto 2014 was compatible
with maintaining such firm’s independence.

Audit Committee Report

The audit committee oversees the financial repgpirocess on behalf of the board. Management jrssble for the company’s
financial statements and the financial reportingepss, including implementing and maintaining dffecinternal control over
financial reporting and for the assessment of,rapdrting on, the effectiveness of internal contneér financial reporting. The
company'’s independent auditor is responsible fpressing opinions, based on its audits, on theoconify of the audited financial
statements with accounting principles generallyepted in the United States of America and on tfect¥eness of the company’s
internal control over financial reporting.

In fulfilling its oversight responsibilities, themmittee has reviewed with management and Deliffeuche the company’s
audited financial statements for the year endeceBwer 31, 2014 and the reports on the effectiveofetb®e company’s internal
control over financial reporting as of December&114 contained in the 2014 annual




report. This review included a discussion of theesmnableness of significant estimates and judgmérg<larity of disclosures in
the financial statements and such other matteaseaequired to be discussed with the committeeugenerally accepted auditing
standards, including, but not limited to, thoseteratunder Statement on Auditing Standards Noa$ hmended (AICPA,
Professional Standards, Vol. 1, AU section 380gdpted by the Public Company Accounting Oversigard in Rule 3200T.
The committee also reviewed and discussed with gemant and Deloitte & Touche the disclosures madManagement'’s
Discussion and Analysis of Financial Condition &webults of Operations” and “Controls and Proceduresuded in the 2014
annual report. In addition, the committee receitredwritten disclosures and the letter from Dedodit Touche required by the
applicable requirements of the Public Company Aatiog Oversight Board regarding the firm’s indepemck, discussed with
Deloitte & Touche the firm’s independence and cdeised the compatibility of any non-audit servioesdered by Deloitte &
Touche on the firm’s independence.

In reliance on the reviews and discussions refaoedbove, prior to the filing of the company’s 20dnnual report with the SEC,
the committee recommended to the board (and thel lzggroved) that the audited financial statembaticluded in the annual
report.

Audit Committee

Sherry A. Kellett (chair) Charles A. Anderson David J. Hartzel

PROPOSAL 3:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Federal law generally requires each public comparngclude in its proxy statement a non-bindingiadry vote regarding the
compensation of the company’s hamed executivedisaksed in its proxy statement, not less fredyeéhtin once every three
years. This is commonly known as a “say-on-pay&voht our 2011 annual meeting, our stockholdeted’on, among other
matters, an advisory proposal regarding the frequehfholding a say-on-pay vote. A majority of thetes cast on the frequency
proposal were cast in favor of holding a say-on-ypatg every year, which was consistent with th@emamendation of our board of
directors. The board considered the voting resuilts respect to the frequency proposal and otheiofa, and the board currently
intends to hold a say-on-pay vote every year timilnext required advisory vote on the frequendyadfing say-on-pay votes at
our 2017 annual meeting.

Accordingly, we are providing stockholders with thygportunity to cast an advisory vote on our exgeutompensation program.
As discussed under “Compensation of Named Exeautié@mpensation Discussion and Analysis,” the dbatieves our
executive compensation program appropriately ledecutive compensation to our performance and satigm interests of execut
officers and stockholders. Highlights of our pragravhich is administered by our compensation anggmnce committee,
include the following:

+ Overall compensation is intended to be at competlévels depending upon our performance relativaur targeted
performance and the performance of our peer group.

» Our overall approach to setting base salaries ¢sdate and sustain long-term stockholder valukatgncing our need to
retain, incentivize and attract high-quality prafiesals while appropriately managing our generdl @aiministrative
expenses.

« Officers earn amounts under our annual non-eguoigritive program only to the extent pre-definedgeerance criteria
established by the committee are achieved duriaydar.

+ A substantial portion of the long-term equity inttea@ awards granted to officers is at risk to tkeeat pre-defined
performance criteria established by the committeenat achieved during any applicable three-yedopaance period.
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+ The committee does not believe that we have conapienspolicies or practices that create risks #ratreasonably likely 1
have a material adverse effect on our company.

* We have a recoupment policy under which the boardrequire reimbursement of any equity or non-gquoitentive
compensation awarded or paid to an executive offitese fraud or intentional misconduct causedcommpany to restate
its financial statements.

We request stockholder approval of the compensafi@ur named executives as disclosed pursuahet&EC’s compensation
disclosure rules (which disclosure includes the @ensation Discussion and Analysis, the compens#digies and the narrative
disclosures that accompany the compensation tal#lesin advisory vote, this proposal is not bindipgn us. However, our
compensation and governance committee will congldeoutcome of the vote when making future comagms decisions.

The board recommends a vote FOR this proposal.

PROPOSAL 4:
APPROVAL OF OUR 2015 LONG-TERM EQUITY INCENTIVE PLAN

On January 28, 2015, the board of directors adamte®015 long-term equity incentive plan, subjedhe approval of our
stockholders. A copy of the 2015 plan is attactedgpendix A.

The board believes that equity incentive compeosgiromotes our long-term success by aligningriterésts of our directors,
officers and employees with the interests of oacldtolders. The equity incentive awards provideigigants with an ownership
interest in our company and a direct and demorlististbke in our success to the extent of theirtiposiresponsibility, overall
impact and contribution.

As of March 2, 2015 , there were approximately 96illion shares of common stock and operating mastinip units outstanding.
Our current long-term equity compensation plan,20@9 long-term equity incentive plan, was adoftgdur stockholders at our
2009 annual meeting. Under this plan, which werrefes the "2009 plan,” our compensation and gamse committee was
authorized to issue up to 3,000,000 shares of camstoxk, of which not more than 1,000,000 shara® wermitted to be issued in
the form of restricted stock or restricted stock awards. As of March 2, 2015, 1,084,731 stockonms and 967,585 shares of
restricted stock have been issued under the 2@00 Phere are currently 1,400,088curities available for future issuance unde
2009 plan, including 84,296 shares permitted tsdeed in the form of restricted stock or restdcteock unit awards. As of
March 2, 2015 , there were 402,028 shares of etstiistock outstanding and 730,740 stock optiotstanding, which have a
weighted average exercise price of $37.81 and ghtesil average remaining term of 6.8 years. Uponcappof the 2015 plan, no
further awards will be issued under the 2009 péditng¢ugh awards previously made under the 2009tpkrare outstanding will
remain in effect in accordance with the terms at flan and the applicable award agreements).

On March 26, 2015 , the last reported price of@oammon Stock on the NYSE was $45.03 per share.
Highlights of the 2015 plan include the following:

+ The 2015 plan does not provide for liberal shaogaling. Neither shares tendered by a participaupiaty the exercise price
of an award nor shares tendered or withheld faedaxill be available for future grants under thé2lan;

» Grants of stock options that are exercisable padhe first anniversary of the grant date are itnitdd;

« Repricing or payments to cancel "underwater" styations are prohibited without stockholder apprg

+ Grants of time-based restricted stock and restristeck units with vesting periods shorter thae¢hyears are prohibited
(provided that shares and units may vest pro mrai@ncannual basis beginning on the first annivgrethe grant date);
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» Grants of all other types of restricted stock agstricted stock units with vesting periods shatttan one year are
prohibited,;

« The compensation and governance committee dodsametthe discretion to accelerate the vesting eragsability of
awards, except in the event of death, disabilitineoluntary termination of employment in conneatigith a change in
control;

« Grants generally are not accelerated upon a chargmtrol if they are assumed by the survivingtgrfor its parent if the
surviving entity has a parent) or replaced wittomparable award of substantially equal value gdahtethe surviving
entity (or its parent if the surviving entity haparent);

+ Unlike the 2009 plan, the definition of “changeciontrol” does not include an unapproved changlembajority of the
persons serving on our board of directors; and

+ Grants are expressly subject to our incentive corsgigon recoupment polic

If our stockholders do not approve the 2015 plaa,2009 plan will continue in effect until it expd. Once the existing 2009 plan
expires, or once the securities remaining availédléssuance under the 2009 plan are used, th@eosation and governance
committee will be unable to make equity incentiveeds. Compensation for our officers, employeesdirattors would then be
solely in cash. Paying compensation completelyashovould significantly reduce the alignment of agement’s interests with
those of our stockholders, which is primarily asleie through the issuance of long-term equity ingerdwards that are available
only through a current equity incentive plan. Mareg compensating our officers, employees and tireonly in cash would
reduce our available cash at a time when we maybserving cash or allocating cash to other busipagposes. Finally, without
the 2015 plan and the equity incentive awards kewagossible, we will have a more difficult timéaiaing our key personnel and
hiring the best available people.

Summary of 2015 Plan

The following summary of the 2015 plan does noppurto be complete and is subject to, and qudlifieits entirety by, reference
to the complete text of the 2015 plan, which iactted to this proxy statement as Appendix A.

The 2015 plan will become effective upon approdaur stockholders. The 2015 plan will be administeby our compensation
and governance committee. The board can amendnoingge the 2015 plan except that stockholder aggbiis required if
applicable law or the rules of any national se@siexchange require such approval. As noted alstaekholder approval is also
required for the repricing of "underwater" stockiops. The plan is scheduled to expire on the &@thiversary of its effective date.
Officers, employees and directors of our compard/iemsubsidiaries will be eligible to participatethe plan (approximately 440
persons).

The 2015 plan authorizes the issuance of up td03)00 shares of common stock, of which not mora tha00,000 shares may be
issued in the form of restricted stock or restdatéock unit awards. The 2009 plan, which was amatdoy our stockholders in
2009, provided for the same share authorizatiomeGour current compensation practices, we beliee€2015 plan will provide
sufficient reserve for approximately the next fixgars. As noted above, upon approval of our 2046, plo further awards will be
issued under the 2009 plan (although awards prelionade under the 2009 plan that are outstandithgemain in effect).

Under the 2015 plan, the compensation and goveenammmittee may grant stock options, shares afices stock and restricted
stock units. In any calendar year, no employedfares may be granted stock options covering mbet300,000 shares. Stock
options are not issuable to nemployee directors. In any calendar year, no ntae 150,000 shares of restricted stock or rest
stock units can be issued to any officer or empayed no more than 5,000 shares of restricted stostricted stock units can be
issued to any non-employee director.

Neither shares tendered by a participant to pagxkecise price of an award nor shares tenderadtioneld for taxes will be

available for future grants under the 2015 plarar& subject to awards that are forfeited or temtethwill be available for future
grants. In the event of a stock dividend, stock splreverse stock split
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affecting the common stock, the maximum numbethafas issuable under the plan, and the numberoésitovered by and the
exercise price and other terms of outstanding asyavill be adjusted to reflect such event.

Outstanding awards do not automatically vest uprhange in control'dbf our company if they are assumed by the survieintty
(or its parent if the surviving entity has a pajemtreplaced with a comparable award of substiymtaual value granted by the
surviving entity (or its parent if the survivingtép has a parent). The compensation and governamoenittee may vest awards in
the event of an involuntary termination of employmn@@s determined by the compensation and goveenemromittee) in
connection with or on or after a "change in contrtiChange in control” means any of the following:

» the acquisition by a third party of 40% or moreoaf theneutstanding common stou
» the closing of a sale of all or substantially dlbar assets;

» the effective time of a reorganization, mergeramswolidation in which our stockholders do not halohajority of the
outstanding common stock of the surviving entity.

Options granted under the plan entitle the holdgrurchase shares of common stock for a specifectise price during a specifi
period. We may grant options that are intendecetmbentive stock options within the meaning oftiec422 of the Internal
Revenue Code, which we refer to as “incentive stitions,” or options that are not incentive stopkions, which we refer to as
“nonqualified stock options.” Incentive stock optioand nonqualified stock options have an exeprise that is not less than
100% of the fair market value of the shares of camistock on the date of grant. The issuance obdisted stock options is
expressly prohibited under the plan. Stock optisaged under the new plan will expire no later th@ryears from the date of gre
Options will become exercisable as prescribed byctimpensation and governance committee. Optiommotédecome exercisable
before the first anniversary of their grant dateept that the compensation and governance commitsgeaccelerate exercisability
or waive any condition constituting a substantisit of forfeiture in the event of death, disabilityinvoluntary termination of
employment (as determined by the compensation anergance committee) in connection with or on ¢erad change in control «
waive any condition constituting a substantial egkorfeiture in the event of retirement.

Awards of restricted stock are shares of commockdtoat vest over a specified period of time and;drtain instances, only to the
extent that prescribed performance metrics areeselli Awards of restricted stock units entitle bapient to receive shares of
common stock if the vesting requirements, which lsaistated in terms of performance metrics, aisfigat. For shares of restrict
stock and units that have time-based vesting, themam period of restriction is three years (praddhat such shares and units
may vest pro rata on an annual basis during sugbdpef restriction beginning on the first annivamg of the applicable grant date).
For all other awards of restricted stock and utiits,minimum period of restriction is one year. Hawar, the compensation and
governance committee may accelerate vesting oreaaaiy condition constituting a substantial riskasfeiture in the event of
death, disability or involuntary termination of elmyment (as determined by the compensation andrgamee committee) in
connection with or on or after a change in controlvaive any condition constituting a substaniisk of forfeiture in the event of
retirement. Such awards would typically be forfeiteith respect to the unvested shares upon thertation of the recipient’s
employment or other relationship with us. Restdateock units may not be sold or transferred asttioted stock may not be sold
or otherwise transferred until the applicable vestriteria has been satisfied. For a discussigesificted stock issued to named
executives in 2014 and 2015, see “Compensatiorubson and Analysis.”

Administration

The 2015 plan will be administered by the compéasatnd governance committee of the board or gifglis no committee, by the
full board. This summary uses the term "administfao refer to the committee or the board, asiapple. The administrator has
full power to select, from among the individualgyidle for awards, the individuals to whom awardf lae granted, make any
combination of awards to participants, and deteentlie specific terms and conditions of each awarhdject to the provisions of t
plan. Because participation and the types of awavddable for grant under the plan are subjethéodiscretion of the
administrator, the benefits or
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amounts that any participant or group of partictpanmill receive are not currently determinable. Bwr same reason, we are unable
to determine the awards that would have been nesdeéar if the 2015 plan had been in effect.

The plan may not be amended without stockholdercapb to the extent required by the NYSE or to pres the qualified status of
incentive stock options or ensure that compensatimded to qualify as performanbased compensation under Section 162(r
the Internal Revenue Code does in fact qualifyeafopmance-based compensation. Generally, undegruX'YSE rules, all
material amendments to any equity incentive placiuding those that materially increase the nunabshares available, expand
the types of awards available or the persons ddigidoreceive awards, extend the term of the plhange the method of determin
the strike price of options or delete or limit gmmpvision prohibiting the repricing of options, nhibe approved by stockholders.
plan expressly provides that the administrator matyreprice or reduce the exercise price of angtanting options.

Tax Treatment

The following is a summary of the principal fedaralome tax consequences of certain transactiodsrithe 2015 plan. It does not
describe all federal tax consequences under time pda does it describe state or local tax consecpse

No taxable income is generally realized by an o@é@upon the grant or exercise of an incentivekatption. If shares issued to
optionee pursuant to the exercise of an incentiveksoption are sold after two years from the ddtgrant and after one year from
the date of exercise, then upon sale of such shemgsamount realized in excess of the option ftive amount paid for the shares)
will be taxed to the optionee as a long-term capg@én, and any loss sustained will be a long-teapital loss, and we will not be
entitled to any deduction for federal income targmses. An incentive stock option will not be diigifor this tax treatment if it is
exercised more than three months following ternimadf employment (or one year in the case of teation of employment by
reason of disability). In the case of terminatidremployment by reason of death, the three-monithdaes not apply. If shares
acquired upon the exercise of an incentive stotionm@re sold prior to the expiration of the twaayand one-year holding periods
described above, generally: (1) the optionee wilize ordinary income in the year of sale in amam equal to the excess (if any)
of the fair market value of the shares at exer@sgif less, the amount realized on a sale of slnares) over the option price
thereof and any additional gain or loss will bereleterized as long or short-term capital gain esj@and (2) we will be entitled to
deduct an amount equal to the ordinary income mgzed by the optionee. Special rules will apply vehall or a portion of the
exercise price of the incentive stock option iglgar tendering shares.

No taxable income is generally realized by an e@upon the grant of a r-qualified stock option. Generally, at exercise,
ordinary income is realized by the optionee in mant equal to the difference between the opticcepnd the fair market value
of the shares on the date of exercise, and weuweediax deduction for the same amount. At disfgrsigppreciation or
depreciation after the date of exercise is treatedither short-term or long-term capital gainossldepending on how long the
shares have been held. Special rules will applyreval or a portion of the exercise price of thegoalified stock option is paid |
tendering shares. Upon exercise, the optioneealsidl be subject to Social Security and medicarestax the excess of the fair
market value over the exercise price of the option.

Shares of restricted stock are included in ordim@cgme (at the then fair market value) on the tlzk the shares are either
transferable or no longer subject to a substansklof forfeiture. A recipient may elect, howevar,recognize income at the time
grant, in which case the fair market value of #&nicted stock at the time of grant is includedridinary income and there is no
further income recognition when the restrictiornsska We are entitled to a tax deduction in an amegmal to the ordinary income
recognized by the recipient.

A recipient’s tax basis for restricted stock widl bqual to the amount of ordinary income recognimethe recipient plus any

amount paid for the shares. The recipient will ggipe capital gain (or loss) on a sale of the i&stl stock if the sale price excet
(or is lower than) such basis. The holding perimdréstricted stock for
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purposes of characterizing gain or loss on thedfadmy shares as long- or short-term commenct®dime the recipient
recognizes ordinary income pursuant to an award.

No taxable income is generally recognized uporgtiat of restricted stock units. A recipient wekognize ordinary income on t
date that payment is made to settle restrictedkstnits. The amount or ordinary income recognizgdthie recipient is equal to the
amount of any cash and the fair market value ofstogk received in settlement of the restrictedlstmits. The recipient’s tax
basis in any stock received in settlement of tharevis equal to the amount of ordinary income raeczagl by the recipient on
account of receiving those shares. The recipielht@dognize capital gain (or loss) on a sale efshares if the sale price exceeds
(or is lower than) such basis. The holding perimdainy shares received in settlement of the résttistock units commences at the
time the shares are issued to the recipient. Weraitted to a tax deduction in an amount equéhéoordinary income recognized
by the participant.

The vesting of any portion of an option or otheaithat is accelerated on account of an involyrteomination following a
change in control may cause a portion of the paysn&ith respect to such accelerated awards todagettl as "parachute
payments,” as defined in the Internal Revenue Cadg.such parachute payments may be non-dedudtihle, in whole or in part,
and may subject the recipient to a non-deductib¥ Bederal excise tax on all or a portion of suakirpent (in addition to other
taxes ordinarily payable).

As a result of Section 162(m) of the Internal Raxefode, our deduction for certain awards undeloing-term equity incentive
plan may be limited to the extent that the chiefamive officer or any of the other three mostighly compensated executive
officers (other than the chief financial office€ceives compensation in excess of $1 million a y&her than performance-based
compensation that otherwise meets the requirenoéi8ection 162(m)).

Compensation paid under the 2015 plan can qudifiparformance basedihder Section 162(m) only if, among other thingshe
2015 plan includes a limit on the awards that camlade to an individual in a specified period didhHe compensation under an
award of restricted stock or units is payable fdriaving performance objectives stated with resfieone or more performance
measures identified in the 2015 plan.

The 2015 plan includes a limit on awards to eadividual. As noted above, no officer or employegyrha granted options in any
calendar year covering more than 300,000 sharesrimon stock and no participant may be granted tiare 150,000 shares of
restricted stock or restricted stock units in aalendar year.

The 2015 plan also identifies the performance nmeasihat may be used in conjunction with restristiedk and restricted stock
units awards that are intended to qualify undeti®&ed 62(m). The performance measures include:meeeearnings; earnings per
share; stock price; costs; return on equity; assetagement; asset quality; asset growth; budgéharhent; net operating income;
average occupancy; year-end occupancy; funds fpmmations; cash available for distribution; totsdseholder return (on an
absolute and/or in relation to peers); leveragesateturn on assets; revenue growth; capital edipgres, customer satisfaction
survey results; property operating expense savihgsign, development, permitting or other progoesdesignated properties; third
party fee generation; leasing goals or goals rejath acquisitions or divestitures; lease retenftiability management; and/or cre
management. The performance goals may be stathdegipect to our company, on a per share bas@ ouf various properties,
groups, divisions or subsidiaries.

The board recommends a vote FOR this proposal.
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COMPENSATION OF NAMED EXECUTIVES

Compensation Discussion and Analysis

The following is a discussion and analysis of tampensation of our principal executive officer,qmrs serving as our principal
financial officer and three other most highly comgated executive officers during 2014 :

Edward J. Fritsch President and Chief Executiviic&f

Terry L. Stevens Senior Vice President and Chieduficial Officer
Mark F. Mulhern Senior Vice President and Chiefdfricial Officer
Michael E. Harris Executive Vice President andeEperating Officer
Theodore J. Klinck Senior Vice President and Chieéstment Officer
Jeffrey D. Miller Senior Vice President, Generalu@sel and Secretary

Mr. Mulhern retired as a director of our companyfargust 11, 2014 to become senior vice presidethtcaief financial officer of
the company on September 29, 2014, upon the regiteaf Terry L. Stevens. All information presentedhis section and in the
executive compensation tables consists only of emsgtion earned by Mr. Mulhern as an employee aed dot include any
compensation earned as a non-employee director.

Compensation Decision-Making. Our compensation and governance committee geneetiyour compensation philosophy with
respect to all of our officers, including our naneecutives. Actual compensation decisions witpeesto Mr. Fritsch are made
solely by the committee. Actual compensation denisiwith respect to our other named executivesnaide by the committee after
receiving input from Mr. Fritsch. Grants of awatddlirectors and officers under our long-term ggiritentive plan are also pre-
approved by the full board based on the recommandabf the committee.

Our executive compensation program was originadlyighed and implemented in 1999 with extensivetiffoun Mercer Human
Resource Consulting. The compensation and goveenaoramittee first engaged Mercer in 1999 and thlgainain 2004 and 2007
to review our existing compensation practices argtyest changes based on trends and developmerastingpexecutive
compensation and its best practices knowledge012 2the committee engaged FTI Consulting, a nalipmecognized
compensation consultant specializing in the re@tesndustry, to review our executive and non-aygé director compensation
programs.

It was favorably noted that our stockholders oveatnwtingly approved our executive compensation progaathe 2014 annual
meeting. Holders of 77.7 million shares of our camrstock, or over 97% of the total votes cast, ¥6t©R the advisory vote on
executive compensation. The compensation and gameencommittee considered these voting resulta@sstive of our general
executive compensation practices.

Section 162(m) of the Internal Revenue Code gelyetahies a deduction for compensation in exce$s ¢¥00,000 paid to certain
executive officers, unless certain performanceldsire and stockholder approval requirements a&te @ption grants and certain
other awards are intended to qualify as “performnedpased” compensation not subject to the Secti@@mipdeduction limitation.
The committee believes that a substantial portfocrtompensation earned under our compensation progieuld be exempted fro
the $1,000,000 deduction limitation. The commitséatention is to qualify, to the extent reasonahlsubstantial portion of each
executive officer's compensation for deductibilityder applicable tax laws. We generally believé toanpensation earned by
officers under our compensation program is dedlecfdr tax purposes.
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Compensation Objectives and Components. Compensation for our officers is based largelyhtenfollowing principles:

variable compensation is a significant part of cengation, with the percentage at-risk increasirtggiter levels of
responsibility;

differences in executive compensation should refldtering levels of responsibility and performaneithin our compan’

employee stock ownership aligns the interests fidars and stockholders and results in officersgiglgdinancially in the
successes and shortcomings of our company bagedtinopon their responsibility, overall impact ammhtribution;

performance-based compensation focuses officestrategic business objectives and aligns pay watfopmance through
performance-leveraged incentive opportunities;

incentive compensation plans should encourageen§fito take appropriate risks aimed at enhancindpasiness prospects
and creating stockholder value without threatetimgglong-term viability of our company; and

compensation must be competitive with that offdrgether companies that compete with us to ataadtretain the best
possible executive talent.

Peer Group. A key factor in determining levels of compensati®the pay practices of our peer group, which ciasf publicly-
traded office REITs that our board and managemelig\e to be most comparable to our company indesfiproperty type, class
and condition of buildings, types of geographic kets, revenues and capital structure. The peeipgsgically changes from time
to time due to industry consolidation, new marketamnts, significant shifts in portfolio types, etc

Publicly-available data from the peer group wassmered in determining the proportions of basergatmnual non-equity
incentive compensation and equity incentive comaims, as well as targeted total compensation egfices in market
capitalization among the peer group and our compa@yonsidered. Overall compensation is intenddxtat, above or below
competitive levels depending upon our performaetative to our targeted performance and the peidoa of our peer group.

Our peer group consists of the following REITSs:

Brandywine Realty Trus
Corporate Office Properties TrL
Cousins Properties Incorporat
Liberty Property Trus
Mack-Cali Realty Corp
Parkway Properties, Inc.; e

Piedmont Office Realty Trust, Ir
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The following table provides key information forobagpeer company according to publicly availableinfation as of December &
2014 ($ in millions):

Total Shareholder Returns

Total Enterprise

Name Headquarters Employees Value 1Year 3Year 5Year 10 Year
Highwoods Properties, Inc.  Raleigh, NC 432 $6,354 27.7 % 71.7 % 70.4 % 171.2 %
Corporate Office Properties

Trust Columbia, MD 378 $4,904 24.1% 52.2% (1.9% 475 %
Piedmont Office Realty Trus

Inc. Johns Creek, GA 130 $5,174 19.1% 26.4% 70.C% N/A
Brandywine Realty Trust Radnor, PA 424 $5,175 18.2% 93.£% 80.C% 0.7%
Liberty Property Trust Malvern, PA 431 $8,829 17.C% 42.5% 55.C % 60.1%
Cousins Properties

Incorporated Atlanta, GA 257 $3,265 13.8% 90.£% 72.2% (35.9)%
Parkway Properties, Inc.  Orlando, FL 322 $4,039 (0.9% 107.€% 2E5% (41.9%
Mack-Cali Realty Corporatio Edison, NJ 600 $4,023 (7.9% (15.% (27.0% (24.1%

Compensation Risk Assessment. Our compensation and governance committee dodsetieve that we have compensation policies
or practices that create risks that are reasoriidiely to have a material adverse effect on our pany. Other than as described
below, we have no compensation policy or prograam tewards employees solely on a transaction-gpdxEsis. We have a
development cash incentive plan pursuant to whictam of our division officers and other divisioperations personnel (but not
our named executives) can receive a cash payaoutdrdevelopment incentive pool. The amount of fuendslable to be earned
under the plan depends upon the timing and cadlisyid a qualifying development project, but cambehigher than $100,000 per
speculative development and $150,000 per buildiibeevelopment (which such funds would be inclugethe pro forma budget
for the project if applicable). The program doescreate an inappropriate risk because all devedopiprojects (inclusive of any
such incentive compensation) must be approvedvaram: by our senior leadership team and, in masts;dhe full board or the
investment committee of our board, none of whomediggble to receive such incentives. We also paryin-house leasing
representatives commissions for signed leasespayment of leasing commissions does not createappropriate risk because
amounts payable are derived from net effective casts (which deducts leasing capital expenditaresoperating expenses) and
leases must be executed by an officer of our compame of whom are eligible to receive such corsiniss. Generally, lease
transactions of a particular size or that contarms or conditions that exceed certain guidelites must be approved in advance
by our senior leadership team. Additionally, wedaw internal guideline whereby customers that@aucfmr more than 3% of our
annualized revenues are periodically reviewed thighboard. As of December 31, 2014 , no custont@rdhan the federal
government accounted for more than 3% of our airethcash revenues.

Base Salary. Base salaries for all of our employees are detexdhiby position, which takes into considerationgbepe of job
responsibilities, the employee’s level of expereeaad expertise and competitive market compensptahby other companies for
similar positions. Base salaries are also drivemhbyket competition to attract and retain high gygrofessionals. Our overall
approach to setting base salaries is to creatsstdin long-term stockholder value by balancingraed to retain high-quality
professionals while appropriately managing our garend administrative expenses. Under guidelisesbtished by our
compensation and governance committee, the tasgéathl cash compensation of our named execuisviesended to approximate
the 50" percentile of our peer group. Our named executkaeh received a base salary adjustment in March @8part of a 3%
merit pool for all company employees.

Bonuses Earned in 2014. The compensation and governance committee appeasidbonuses of $127,500 for Mr. Fritsch,

$52,500 for each of Messrs. Harris, Klinck and btilhnd $15,000 for Mr. Mulhern for excellent indival and team-oriented
performance during the year.
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Annual Non-Equity I ncentive Program. In 2014 , officers participated in our annual najugy incentive program pursuant to
which they were eligible to earn cash paymentsdasea percentage of their annual base salaryfeatdbr December 2014 .
Under this component of our executive compensaiifogram, officers are eligible to earn additioredtt compensation to the
extent specific performance-based metrics are aelliduring the most recently completed year. Thsitioo held by each officer
has a target annual incentive percentage. For 2ffedtarget annual incentive percentage was 180%é chief executive officer,
95% for the chief operating officer, 90% for thaefHinancial officer, 85% for the chief investmenfficer and 75% for the general
counsel. In addition to considering the pay pragtiof our peer group in determining each officariaual incentive percentage, the
committee also considers the individual officefslity to influence our overall performance. The magenior the position, the
greater the portion of compensation that varieh pérformance.

The percentage amount an officer may earn undeartheal non-equity incentive program is the prodii¢he target annual
incentive percentage times an “actual performaactf,” which can range from zero to 200%. The a@gberformance factor
depends upon the relationship between actual pedioce in specific areas at each of our divisionkspadetermined goals. For «
named executives, who served as corporate exesutiwéeng 2014 , the actual performance factor G 2vas based on the goals
and criteria applied to our performance as a wHedgticipants in our annual non-equity incentivegoam receive quarterly
statements throughout the year that illustratepoojected performance, which is an important tadteéeping our employees
focused on achieving our strategic and operatiradsgo

The components and weighting of each year's metnibich are approved by the compensation and ganmemcommittee near the
beginning of each year as part of our budgetingstradegic planning process, are intended to glasatch our company’s overall
operating and financial goals and provide our efficwith direct “line of sight” to focus their inddual and collective efforts on the
achievement of the metrics. The performance caitevhich are equally weighted, are the following:

» per share funds from operations (“FFQ”

* netoperating income (on a division-by-divisionibasclusive of other income, general and admiatste expense and a
capital charge/credit applied to net operating mealerived from investment activity and excludimysual charges or
credits); and

« average occupancy (on a division-thyision basis’

The committee approves threshold, target and marimeumels with respect to each of the factors. Tewing table provides
information about the performance-based metriceundr annual nhon-equity incentive program for 2014

Actual Actual Performance
Factor Threshold (50%) Target (100%) Maximum (200%) Performance Factor
Per Share FFQ) $2.822 $2.880 $2.995 $2.928 142%
Net Operating Income Growth 0.35% 1.25% 3.50% 1.45% 10€%
Average Occupancy 87.0% 89.7% 92.7% 90.6% 13(%

(1) Excluding any gains or impairments associati#ld depreciable properties or joint venture ingtseand unusual charges or credits. To the extemage
leverage throughout 2014 was more or less thartd2t® effect of such difference was intended texduded. Actual average leverage was 41.7%, which
had the effect of lowering our Per Share FFO b@3$D.cents per share. As a result, for purposdseofibinual non-equity incentive program for 2014,
$0.017 was added to the actual performance foBRare FFO.

If the threshold level is not satisfied with redpieca particular factor, the actual performancgdawould be zero with respect to
that factor. If performance exceeds the threshaldlibut does not satisfy the target level, thaagierformance factor would ran
on a continuum between 50% and 100% with respetiatafactor. If performance is between the talgetl and the maximum
level, the actual performance factor would rang@ @ontinuum between 100% and 200% with respdtiatofactor. The
performance factor used to determine the amouekaoutive could earn in 2014 under the annual mibeincentive program
was the average of the three factors.
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Notwithstanding the formulas described above, omgensation and governance committee retains foeetion and flexibility tc
increase or decrease the actual performance flact®r. Fritsch and, after receiving input from Mritsch, for our other named
executives to more appropriately reflect actualgrarance, market conditions, unanticipated circamets and other factors. The
actual performance factor was not modified for ahgur named executives in 2014 .

The following table provides information about fierformance-based metrics under our annual noryeigqugientive program for
2015 :

Mid-Point of Projected

Factor Threshold (50%) Target (100%) Maximum (200%) Performance (1)
Per Share FF@) $2.950 $3.005 $3.060 $3.005
Net Operating Income Growth 1.0% 2.5% 4.0% 5.5%
Average Occupancy 88.5% 91.5% 93.0% 92.1%

(1) As of February 10, 2015. These forward-lookimgjections are subject to risks and uncertainBe® "Management's Discussion and Analysis ofriciaa
Condition and Results of Operations - Disclosurgd®ding Forward-Looking Statements" in our 2014uahmeport.

(2) Excluding any gains or impairments associati#ld depreciable properties or joint venture ingtseand any unusual charges or credits that mayr.oto
the extent average leverage throughout the yeabois or less than 41.8% , the resulting effectPenShare FFO will also be excluded.

The threshold, target and maximum levels for eddhethree factors are all higher in 2015 tha@dd4 .

Equity I ncentive Compensation-Overview. Our officers are eligible to receive equity inceatcompensation that promotes our
long-term success by aligning their interests whthinterests of our stockholders. The equity itigerawards provide executive
officers with an ownership interest in our compang a direct and demonstrable stake in our sutadbe extent of their position,
responsibility, overall impact and contribution. \Wave adopted stock ownership guidelines for atiwsfofficers. For additional
information, see “Election of Directors - Stock Qavship Guidelines.”

Our compensation and governance committee autisogireix of stock options and restricted stock ag@odur named executives
valued on the grant date at amounts generally mgrigithe aggregate from 150% to 295% of their ahbase salary depending
upon position within our company. The mix generalbiysists of 20% in stock options, 40% in time-blasstricted stock and 40%
in total return-based restricted stock. In 2014,gkrcentage amount was 295% for our chief exexofificer, 180% for our chief
operating officer, chief financial officer and gealecounsel and 175% for our chief investment effién 2015, the percentage
amount for our chief investment officer was incexhto 180%. Such awards are typically issued duhiedirst quarter of each
year. Awards granted in 2014 and 2015 were issnddnour 2009 long-term equity incentive plan.

Equity I ncentive Compensation-Stock Options. The compensation and governance committee beltbedssuance of stock optio
help align the interests of our named executivél thie interests of our stockholders. Like restdcstock, stock options offer the
potential to realize additional compensation inftitare upon increases in the price of our commntooks Stock options differ from
restricted stock in several key areas. First, ¢loeipt of stock options is generally not taxabladtders until exercise, at which time
there is typically cash available to the holdeaassult of the sale of shares acquired upon eseetoipay the tax. Second, stock
option exercises generally have a positive impaatwr cash flows from financing activities. Thitdylders of stock options, unlike
restricted stock, are not entitled to receive dividis. Stock options expire after ten years andraéably on an annual basis
generally over four years. If an officer dies octwmes disabled, unexercised stock options genexaljorfeited within sixnonths.
If an officer otherwise leaves for any reason othan for cause, except as provided under oueraént plan, unexercised stock
options generally are forfeited within three monthian officer's employment is terminated for cause, unexercis®k ®ptions ar
immediately forfeited.
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Equity I ncentive Compensation-Time-Based Restricted Stock. The compensation and governance committee beltbaeshe
issuance of time-based restricted stock is an itapbretention tool and serves to deter our offidesm seeking other employment
opportunities. Time-based restricted stock vegtbip on an annual basis generally over a fourr-texan. If an officer leaves,
unvested shares are immediately forfeited exceitarevent of death, disability or as otherwisevjgted under our retirement plan.
If an officer dies, unvested shares of time-basstticted stock will automatically vest. If an o#r becomes disabled, unvested
shares of time-based restricted stock will becomeforfeitable and continue to vest according ®térms of their original grants.
Dividends received on time-based restricted stoeknan-forfeitable and are paid at the same radecarthe same date as on shares
of our common stock.

Equity I ncentive Compensation-Total Return-Based Restricted Stock. The compensation and governance committee beltbees
issuance of total return-based restricted stoak isnportant retention tool that incentivizes officers to concentrate their efforts
on generating and sustaining long-term stockhold&re. One of our principal goals is to provide stackholders with attractive
risk-adjusted returns on their investment throdghdonsistent payment of quarterly dividends aadksprice appreciation. Total
return is defined as the sum of stock price apptieri plus reinvested dividends over the stockealithe beginning of the
applicable period.

Each year, the committee sets minimum and maximayoyt levels based on the probable total retumuotommon stock over
three years using an analysis of all historicaeyear total return periods since June 1994. Inrggttie minimum payout level, t
committee considers the dividend yield of our comratock as of the beginning of the applicable thyesr period on a three-year
compounded basis as well as an expected probadditievement level that generally approximates 65%ur absolute total retu
is less than the minimum threshold, all of theltotturn-based restricted stock will be forfeitedree end of the period, except as
otherwise described below. The maximum payout lsvdetermined such that the probability of achieget generally
approximates 20% . In setting the target payougl]dtie committee considers an appropriate three-g@mpounded total return in
light of then current economic conditions. Thisitghly equates to the compounded annual divideettlyof our common stock as
of the original grant date plus 250 to 500 basistgmf compounded annual stock price appreciation.

The percentage of total return-based restricteckgtwat vests ranges between 50% and 100% to teateour absolute total return
ranges between the minimum level and the target.lé&} of the total-return based restricted stadk vest and we will issue an
amount of additional shares up to 50%ihe original award to the extent our absolutalteeturn ranges between the target leve
the maximum level. These additional shares, if aoyld be fully vested when issued.

The following table provides information about théal return-based restricted stock issued in 20112015 :

Y ear Starting Price (1) Minimum (50%) Target (100%) Maximum (150% )
2014 $37.71 14.6% Total Return 25.0% Total Return 60.0% Total Return
2015 $45.61 12.5% Total Return 25.0% Total Return 37.5% Total Return

(1) Pershare closing price as of the last tradengprior to the beginning of the applicable thyear perioc

Notwithstanding the foregoing, if our total retiaxceeds 100% of the peer group total return indebeast 75% of total retL-
based restricted stock will vest at the end ofaelicable period.

If an officer leaves before the end of the threarygerformance period, all of the total return-lobsestricted stock will be forfeited
except in the event of death, disability or as otiee provided under our retirement plan. If ancaff dies or becomes disabled, a
pro rata portion of the total return-based restdcdtock would become ndaorfeitable and continue to vest according to grens of

their original grants.

Except as set forth in the next sentence, divideacsived on restricted stock are non-forfeitalplg are paid at the same rate and
on the same date as on shares of our common $titkrespect to shares of total return-based
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restricted stock issued to our chief executiveceffi dividends accumulate and are payable onlydfta the extent the shares vest.

Employee Benefits and Perquisites. Each officer receives the same company-wide benafitare generally available to all other
salaried employees, such as short and long-terabitity insurance, basic life insurance and eliiifipfor health and supplemental
life insurance, access to flexible health care beireement accounts and 401(k) matching. Officersogaate in the same company-
wide health insurance program, except that we payfficer’s family premium. Additionally, officerare entitled to receive
additional annual perquisites not widely availablall salaried employees, such as a vehicle ahoeand reimbursement for
personal financial consulting services.

Prior to 2010, officers could elect to defer allagportion of their base salary and/or amountsezhtmder our annual non-equity
incentive plan, which were then invested in uneslanutual funds under our non-qualified deferreshpensation plan. The
investment options under the deferred compensatamare identical to the investment options abddldao all employees under ¢
401(k) plan, except that the funds remain assetsio€ompany until payout. Payout elections, whigte made at the discretion of
each participant, were made during or prior toyth&r in which the deferral occurred, as require@jmylicable income tax
regulations.

Chief Financial Officer Compensation in 2014. Mr. Mulhern’s annual base salary is $390,000. ldkeer named executives, Mr.
Mulhern was eligible to participate in our annuahrequity incentive program for 2014 pursuant taclvthe was eligible to earn
cash payments based on a percentage of his aramebhlary (which was pro rated for his actualogeof employment in 2014).
For 2014, the target annual incentive percentage9886 for our chief financial officer position. Mvlulhern was also eligible to
earn a one-time transition payment of $70,000, kias paid at the same time as payments undenauabnon-equity incentive
program for 2014.

Mr. Mulhern was also eligible to participate in daing-term equity incentive program for 2014 basedh percentage of his annual
base salary. For 2014, the percentage amount v @ our chief financial officer. To that end, 8eptember 29, 2014, Mr.
Mulhern was granted 7,175 shares of time-basedatest stock, 7,175 shares of total return-bassttioted stock and 24,249 stock
options with an exercise price of $39.20 per share.

On September 29, 2014, we also entered into a ehargpntrol agreement with Mr. Mulhern on termbstantially similar to the
change in control agreements we have in effect athother executive officers.

Employment Contracts. Other than Mr. Harris, none of our named executhaesan employment agreement with us. We have a
three-year employment contract with Mr. Harris tisegxtended automatically unless we give noticeltoHarris during the 60-day
period ending one year prior to expiration of thatcact. Mr. Harris may terminate the contractrat ime upon 30 days’ prior
written notice to us. The contract restricts Mrriitafrom competing with us during employment aexicept in certain
circumstances, for a one-year period after terranaif employment. The contract provides for, amotitgr things, a severance
payment in the event of termination by us withaige or termination by Mr. Harris for good reasqguad to his base salary then
effect for the greater of one year from the dateeghination or the remaining term of the contgaas amounts earned under our
annual non-equity incentive program but unpaidfah@employment termination date.

Changein Control Arrangements. The currently outstanding award agreements unde2@® long-term equity incentive plan
provide for the immediate vesting of all stock ops and restricted stock upon a change in cordasotiéfined in the 2009 plan).
Additionally, we have change in control arrangemenvith our named executives that provide benditsuch officers in the event
of an involuntary termination of employment aftectenge in control. Our compensation and governaogenittee believes the
benefits payable upon such a termination of empetrfollowing a change in control are reasonaligive to similar
arrangements involving executive officers of ouepeompanies and are important to ensure the ietesuhd focus of key
employees in the event our board determines thatjng a potential change in control is in our ktadders’ best interest.

We have change in control agreements with Messitsck, Mulhern, Harris and Miller providing théttwithin three years from tt
date of a change in control, the employment ofetkecutive officer is terminated without
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cause, or the officer resigns with “good reasor®. (because such officer's responsibilities aragbad, salary is reduced or
responsibilities are diminished), such officer vl entitled to receive a cash payment equal @ th#es a base amount. The base
amount for these purposes is equal to 12 timehittest monthly salary paid to the executive offidering the 12-month period
ending prior to a change in control plus the great€l) the average amount earned under our ammrekquity incentive program
and any other cash bonuses for the preceding yieias or (2) the amount earned under such prognanamy other cash bonuses
during the prior year. Each officer would also béiteed upon any such termination to receive a btayus otherwise payable on the
first anniversary of a change in control in an antaqgual to the base amount referred to in theguliag sentence. The agreements
do not provide for benefits if the officer voluntaresigns without good reason or gross-up paysiempay for applicable excise
taxes. The agreements for Messrs. Fritsch, HamdsMiller are currently scheduled to expire on ey 12, 2018 and the
agreement for Mr. Mulhern is currently schedule@xpire on September 29, 2017. Each agreementdmatically extended for
one additional year on each anniversary date umleggive at least 60 days’ prior notice that thentavill not be extended. Our
change in control agreement with Mr. Stevens wasitated effective with his retirement.

Mr. Klinck would be eligible to receive certain kefits upon an involuntary termination within a oyesar period after a change in
control pursuant to an arrangement we have in placering other employees. This arrangement gdypgnadvides that, if within
12 months from the date of a change in controlethployment of the employee is terminated with@utse, including a voluntary
termination with good reason, such employee wilehttled to receive up to one year’s base sally fhe amount earned (on an
annualized basis) during the year of such changeritrol under our annual non-equity incentive paog In addition, Mr. Klinck
was provided with certain additional benefits ia #vent his employment had been terminated uptage in control that had
occurred within three years of his original empl@nhdate.

For purposes of these arrangements other thaogtteérm equity incentive plans, “change in coritganerally means any of the
following events:

» the acquisition by a third party of 20% or moreoaf theneutstanding common stou

« the individuals who currently constitute the bo@rdindividuals who subsequently become directdnese elections or
nominations were approved by at least a majoritfhefdirectors currently constituting the boardjseefor any reason to
constitute a majority of the board;

- approval by our stockholders of a reorganizatioargar or consolidation in which we are not the simg entity; o

« approval by our stockholders of a complete liguaabr dissolution or the sale or other dispositidmll or substantially a
of our assets.

Retirement Plan. We have a retirement plan for employees with aitl8@ years of continuous service or are at I€agears old
with at least 10 years of continuous service. Sultifeadvance written notice and a non-competeeageeat, eligible retirees would
be entitled to receive a pro rata amount of thaiahnon-equity incentive compensation earned dufiegyear of retirement and
stock options and time-based restricted stock wbaldon-forfeitable and vest according to the tesfitheir original grants.
Eligible retirees would also be entitled to retany total return-based restricted stock that sulesaity vests after the retirement
date according to the terms of their original gsaMessrs. Fritsch and Harris are currently el@gibl receive benefits under the
retirement plan. Upon his retirement, Mr. Steveas wligible to receive benefits under the retirenpéam.

I ncentive Compensation Recoupment Policy. Under our corporate governance guidelines, in tremteof a significant restatement
of our historical financial results, the board wéliew any incentive compensation that was pravigeofficers on the basis of our
company having met or exceeded specific performé&argets during the period subject to restateme(i) the incentive
compensation would have been lower had it beerdb@s¢he restated financial results and (2) theddatermines that any officer
engaged in fraud or intentional misconduct as efdate such financial results were completed fosgueal pecuniary gain that
caused or substantially caused the need for thateesent, then the board will, to the extent pcattie, seek to recover from such
officer the portion
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of such compensation that would not have been ddraé the incentive compensation been based dintneial results as
restated. Our incentive compensation recoupmeittypapplies to amounts earned under our annualegiity incentive plan and
awards under our long-term equity incentive plans.

Compensation and Governance Committee Report

The compensation and governance committee hasaediand discussed the Compensation Discussion aaly#is with our
management. Based on such review and discussi@nspmmittee recommended to our board that the €oagtion Discussion
and Analysis be included in this proxy statement.

Compensation and Governance Committee

L. Glenn Orr, Jr. (chair) Carlos E. Evans O. Temple Sloan, J

Summary Compensation

The following table provides information regardithg compensation of our named executives:

Non-Equity
Nameand Stock Option Incentive Plan All Other
Principal Position Y ear Salary Bonus Awards (1) Awards (1) Compensation Compensation Total
Edward J. Fritsch 2014 $629,19: $127,50C  $1,454,75’ $373,73¢ $1,044,367 $116,227 $3,745,77
President and Chief Execttive 2013 $607,50 — $1,335,09( $354,00% $944,743 $94,881 $3,336,21
Officer 2012 $560,61¢ — $1,440,87¢€ $328,61¢ $1,067,303 $149,228 $3,546,63t
Terry L. Stevens 2014 $293,73¢ — $550,63¢ $140,811 $333,925 $81,287 $1,400,39¢
Senior Vice President and Chief 2013 $375,12: $75,00C $508,29¢ $133,38( $403,867 $67,740 $1,563,40
Financial Gfficer 2012 $370,491 — $584,78% $133,37¢ $456,261 $71,201 $1,616,20-
Mark F. Mulhern 2014 $97,50C $15,00C $557.26( $140,40; $114,641 $76,621 $1,001,42¢
Senior Vice President and Chief
Financial Officer
Michael E. Harris 2014 $389,82( $52,50C $551.87¢ $141.12¢ $472,308 $69,862 $1,677,49¢
Executive Vice President and Chief 2013 $375,95¢ $75,00C $509,462 $133,67¢ $427,253 $68,758 $1,590,10:
Operating Officer 2012 $371,31¢ — $586,127 $133,67¢ $482,680 $71,676 $1,645,47
Theodore J. Klinck 2014 $273,28: $52,50C $402.46¢ $79.18C $301,838 $50,223 $1,159,48¢
Senior Vice President and Chief 2013 $253,12¢ $75,00C $285,841 $74,997 $227,102 $43,997 $960,06:
Investment Gfficer 2012 $201,92: — $212,981 $48,35¢ $206,790 $126,933 $796,98¢
Jeffrey D. Miller 2014 $279,52( $52,50C $396,13¢ $101,311 $267,671 $57,980 $1,155,12
Senior Vice President, General 2013 $269,88 $75,00C $365,721 $95,96¢ $242,137 $59,146 $1,107,84¢
Counsel and Secretary 2012 $266,55: — $420,724 $95,96C $273,550 $60,072 $1,116,85¢

(1) Reflects the grant date fair value. For asgionp used in the valuation of outstanding restdcttock and stock options, see note 13 to theotidaged
financial statements in our 2014 annual reportrefkected under “Grants of Plan-Based Awards,” ageg maximum levels of performance with respect to
total return-based restricted stock granted ondaepr28, 2014 , on February 28, 2017 , Mr. Fritahreceive an additional 10,004 shares, Mr. Stesve
will receive an additional 3,769 shares, Mr. Hawill receive an additional 3,778 shares, Mr. Kkngill receive an additional 2,120 shares and Millév
will receive an additional 2,712 shares. Basecher37.71 per share closing price of our commocksto February 28, 2014 , the original grant déte,
value of such additional shares would be $377,2812,129 , $142,468 , $79,945 and $102,270 , cdgply. Assuming maximum levels of performance
with respect to total return-based restricted stpekted on April 16, 2014, on February 28, 20M.,Klinck will receive an additional 620 sharesadgd
on the $38.64 per share closing price of our comstock on April 16, 2014, the original grant ddte value of such additional shares would be $23,95
Assuming maximum levels of performance with respecotal return-based restricted stock grante@eptember 29, 2014, on February 28, 2017 , Mr.
Mulhern will receive an additional 3,588 sharess&hon the $39.20 per share closing price of ommeon stock on September 29, 2014, the originaltgran
date, the value of such additional shares woulfil#®,650 . Assuming maximum levels of performanitl vespect to total return-based restricted stock
granted in 2013, on February 29, 2016 , Mr. Fhitail receive an additional 9,855 shares, Mr. 8tey/will receive an additional 3,713 shares, Mirrida
will receive an additional 3,722 shares, Mr. Klingkl receive an additional 2,088 shares and Mrléviwill receive an additional 2,672 shares. Basad
the $36.50 per share closing price of our commockson February 28, 2013 , the original grant ddie value of such additional shares would be
$359,708 , $135,525, $135,853, $76,212 and $87, &spectively.
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All Other Compensation

The following table provides information regardit#gjl Other Compensation” in the table above for 201

Dividends on Restricted Financial Consulting Vehicle Other Benefits Total All Other
Name 401(k) Match Stock (1) Services Allowance (%) Compensation
Edward J. Fritsch $11,700 $57,089 $13,970 $8,636 $24,832 $116,227
Terry L. Stevens $11,700 $32,518 $2,382 $5,910 $28,777 $81,287
Mark F. Mulhern = $3,049 = $1,950 $71,622 $76,621
Michael E. Harris $11,700 $32,872 $5,607 $7,800 $11,883 $69,862
Theodore J. Klinck $11,700 $15,657 $5,236 $7,800 $9,830 $50,223
Jeffrey D. Miller $11,700 $23,596 $5,288 $7,800 $9,596 $57,980

(1) Excludes dividends paid on total retlr@sed restricted stock, the expected value of wivide factored into the original grant date failueareflected in th
“Stock Awards” column in the table under “Summarmnipensation.”

(2) Includes $14,737 of supplemental life insumpeemiums for Mr. Fritsch, a retirement gift vaduet $22,270 for Mr. Stevens and a $70,000 tramsiti
payment for Mr. Mulhern.
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Grants of Plan-Based Awards

The following table provides information regardiolgn-based awards granted in 2014 to our hamedigxes:

Name and Type of Award
Edward J. Fritsch (4)

Annual Non-Equity
Incentive

Total Return-Based
Restricted Stock

Time-Based
Restricted Stock
Stock Options

Terry L. Stevens (4)

Annual Non-Equity
Incentive

Total Return-Based
Restricted Stock

Time-Based
Restricted Stock
Stock Options

Mark F. Mulhern (5)

Annual Non-Equity
Incentive

Total Return-Based
Restricted Stock

Time-Based
Restricted Stock
Stock Options

Michael E. Harris (4)

Annual Non-Equity
Incentive

Total Return-Based
Restricted Stock

Time-Based
Restricted Stock
Stock Options

Theodore J. Klinck (6)

Annual Non-Equity
Incentive

Total Return-Based
Restricted Stock

Time-Based
Restricted Stock
Stock Options

Jeffrey D. Miller (4)

Annual Non-Equity
Incentive

Total Return-Based
Restricted Stock

Time-Based
Restricted Stock

Stock Options

All Other
. . ) All Option
Estimated Possible Payouts Under Estimated Future Payouts Under Other Awards: Per-Share Grant Date
Non-Equity Incentive Plan Awards (1) Equity Incentive Plan Awards (2) Stock Number of Exercise Fair Valueof
Awards; Securities Price of Stock and
Shares of Underlying Option Option
Threshold Target Maximum Threshold Target Maximum Stock Options Awards Awards
(%) (%) %) #) #) #) #) #) (8/sh) ®E
$411,74: $823,48¢ $1,646,97(
10,00+ 20,007 30,01 $700,29:
20,007 $754,464
54,24: $37.71 $373,73¢
$131,65( $263,30( $526,60(
3,76¢ 7,53¢ 11,307 $266,37¢
7,53¢ $284,25¢
20,437 $37.71 $140,811
$45,192 $90,38¢ $180,76¢
3,58¢ 7,17¢ 10,76: $276,00(
7,17¢ $281,26(
24,24¢ $39.20 $140,40z
$186,20¢ $372,41¢ $744,83(
3,77¢ 7,558 11,338 $266,97¢
7,55¢ $284,89¢
20,48: $37.71 $141,12¢
$119,00( $238,00( $476,00(
2,74C 5,47¢ 8,21¢ $194,69¢
5,47¢ $207,76€
11,49: $37.71 $79,18C
$105,53( $211,05¢ $422,11¢
2,712 5,42 8,13t $191,63¢
5,42t $204,501
14,70« $37.71 $101,311

(1) The “Estimated Possible Payouts Under Non-fgdacentive Plan Awards” columns reflect the thelsl, target and maximum cash amounts that our daxecutives were
eligible to earn in 2014 under our annual non-gginicentive program. Amounts set forth for Mes§tevens and Mulhern have been pro rated for thepeactive periods of
employment in 2014. On a combined basis, the dimahcial officer position was eligible for thredtiptarget and maximum payouts of $176,842, $353#&8 $707,366,
respectively. The “Non-Equity Incentive Plan Comgetion” column in the table under “-Summary Compgios” includes actual cash amounts earned undsetplans for

2014 .

(2) The “Estimated Future Payouts Under Equityefhtive Plan Awards” columns reflect the numbertafres of total return-based restricted stock thihtest in the future
assuming threshold, target and maximum levelsatisfied. The number of shares of restricted ssmtiforth in the target column reflects the actuahber of shares of



restricted stock granted in 2014 . None of therist stock granted in 2014 had vested as of Dbee3il, 2014 .

26




(3) Reflects the fair value of each applicablengyaf stock options and restricted stock. For adpson of our accounting policies and informatiegarding the calculation of the
fair value of awards of stock options, total retbased restricted stock and time-based restri¢tat,ssee note 13 to the consolidated financiaéstants in our 2014 annual

report.

(4) For Messrs. Fritsch, Stevens, Harris and Millee, dginant date for all equity incentive awards wasr&ary 28, 201+

(5) For Mr. Mulhern, the grant date for all equity intige awards was September 29, 2/

(6) For Mr. Klinck, the grant date was February 2814 with respect to 4,239 shares of total rehased restricted stock, 4,239 shares of time-bastdcted stock and 11,492
stock options and April 16, 2014 with respect 4D, shares of total return-based restricted stadkla240 shares of time-based restricted stock.

Outstanding Equity Awards

The following table provides information regardimgtstanding equity awards held by our named exessitis of December 31,

2014 , which is based on our year-end stock prfi&4.28 per share:

Option Awards Stock Awards
Equit_y Equit_y
Incentive Incentive
Plan Plan Awards:
Number of Number of Market Awards: Market or
Securities Securities Number of Value of Number of Payout Value
Underlying Underlying Shares of Shares of Unear ned of Unear ned
Unexer cised Unexer cised Option Option Stock That Stock That Shares That Shares That
Options- Options - Exercise Expiration Have Not Have Not Have Not Have Not
Name Exercisable Unexercisable Price Date Vested (1) Vested (1) Vested (2) Vested (2)
Edward J. Fritsch 64,32: $ 29.0% 2/25/17
Edward J. Fritsch (3) 12,32¢ 12,32¢  $ 33.9¢ 2/27/18
Edward J. Fritsch (4) 14,99: 29,98: $ 32.0C 2/28/19
Edward J. Fritsch (5) 13,61¢ 40,847 $ 36.5( 2/29/20
Edward J. Fritsch (6) 54,247 $ 37.71 2/29/24
Edward J. Fritsch (7) 49,70¢ $2,201,07( 60,08¢ $2,660,520
Terry L. Stevens (3) 4,72¢ $ 33.9¢ 2/27/18
Terry L. Stevens (4) 12,17¢  $  32.0C 2/28/19
Terry L. Stevens (5) 1539C $ 36.5C 2/29/20
Terry L. Stevens (6) 20,437 $ 37.71 2/29/24
Terry L. Stevens (8) 19,05¢ $843,75¢ 23,23( $1,028,624
Mark F. Mulhern (6) 2424¢  $ 39. 9/29/24
Mark F. Mulhern (9) 7,17¢ $317,70¢ 7,17¢ $317,709
Michael E. Harris (3) 501t $ 33.9¢ 2/27/18
Michael E. Harris (4) 12,197 $ 32.0C 2/28/19
Michael E. Harris (5) 15,42¢ $ 36.5C 2/29/20
Michael E. Harris (6) 20,48: $ 37.71 2/29/24
Michael E. Harris (10) 19,20¢ $850,44: 23,28 $1,030,971
Theodore J. Klinck (4) 455¢ $ 31.3¢ 3/11/19
Theodore J. Klinck (5) 8,65/ $ 36.5( 2/29/20
Theodore J. Klinck (6) 11,49: $ 37.71 2/29/24
Theodore J. Klinck (11) 10,12¢ $448,512 12,69: $562,046
Jeffrey D. Miller (3) 3,60 $ 33.9¢ 2/27/18
Jeffrey D. Miller (4) 8,75¢ $ 32.0( 2/28/19
Jeffrey D. Miller (5) 3,691 11,07: $ 36.5C 2/29/20
Jeffrey D. Miller (6) 14,70¢ $ 37.71 2/29/24
Jeffrey D. Miller (12) 13,78¢ $610,44¢ 16,71 $740,052

(1) Consists of timéased restricted stor
(2) Consists of total returbased restricted stou

(3) Such stock options were issued in 2021l remaining unexercisable stock options becaxercisable prior to the mailing of this proxy staent

(4) Such stock options were issued in 2012 antra¢sbly on an annual basis over a fgaar tern
(5) Such stock options were issued in 2013 antra¢sbly on an annual basis over a fgaar tern
(6) Such stock options were issued in 2014 antre¢sbly on an annual basis over a fgaar tern
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(7) With respect to shares of time-based resttisteck, 19,757 shares vested prior to the madirtyis proxy statement, 15,020 shares are schédaleest in March 2016 , 9,929
shares are scheduled to vest in March 2017 an@ Sfres are scheduled to vest in March 2018 . ¥#ect to shares of total return-based restriti®ek, 20,367 shares
vested prior to the mailing of this proxy statemdr®, 710 shares are scheduled to vest after Fgb29a2016 and 20,007 shares are scheduled taftestebruary 28, 2017 if
and to the extent the vesting criteria is satisfied

(8) With respect to shares of time-based resttisteck, 7,624 shares vested prior to the mailirthie proxy statement, 5,805 shares are schedaledst in March 2016 , 3,741
shares are scheduled to vest in March 2017 and 5/8&es are scheduled to vest in March 2018 . W#pect to shares of total return-based restritieek, 8,266 shares
vested prior to the mailing of this proxy stateméh426 shares are scheduled to vest after Feb2%ar3016 and 7,538 shares are scheduled to testabruary 28, 2017 if
and to the extent the vesting criteria is satisfied

(9) With respect to shares of time-based resttisteck, 1,793 shares are scheduled to vest ire®égtr 2015, 1,794 shares are scheduled to vesaiohV2016 , 1,794 shares are
scheduled to vest in March 2017 and 1,794 shaeesciieduled to vest in March 2018 . With respeshtoes of total return-based restricted stock,5shares are scheduled
to vest after February 28, 2017 if and to the extes vesting criteria is satisfied.

(10) With respect to shares of time-based resttistock, 7,746 shares vested prior to the mailfrthis proxy statement, 5,822 shares are schedaleést in March 2016 , 3,749
shares are scheduled to vest in March 2017 an® k/8&es are scheduled to vest in March 2018 . W#pect to shares of total return-based restritimek, 8,285 shares
vested prior to the mailing of this proxy statemé&t#43 shares are scheduled to vest after FebR9ar3016 and 7,555 shares are scheduled to westrabruary 28, 2017 if
and to the extent the vesting criteria is satisfied

(11) With respect to shares of time-based resttistock, 2,862 shares vested prior to the madlfrthis proxy statement, 310 shares are schedaledst in April 2015, 3,178hare:
are scheduled to vest in March 2016 , 2,414 stareescheduled to vest in March 2017 and 1,370 staeescheduled to vest in March 2018 . With resipeshares of total
return-based restricted stock, 3,038 shares vesiedto the mailing of this proxy statement, 4,sHares are scheduled to vest after February 2%, &0d 5,479 shares are
scheduled to vest after February 28, 2017 if artiecextent the vesting criteria is satisfied.

(12) With respect to shares of time-based resttistock, 5,561 shares vested prior to the mailfrthis proxy statement, 4,178 shares are schedaleest in March 2016 , 2,691
shares are scheduled to vest in March 2017 and B}8&res are scheduled to vest in March 2018 . #ect to shares of total return-based restritisek, 5,947 shares
vested prior to the mailing of this proxy statemé&n843 shares are scheduled to vest after FebR9ar3016 and 5,423 shares are scheduled to westrabruary 28, 2017 if
and to the extent the vesting criteria is satisfied

Option Exercises and Stock Vested

The following table provides information regardithg exercise of stock options and vesting of retetli stock by our named
executives during 2014 :

Option Awards Stock Awards

Number of Shares Value Realized Number of Shares Value Realized
Name Acquired on Exercise on Exercise Acquired on Vesting on Vesting
Edward J. Fritsch 170,19¢ $3,053,124 20,21( $762,119
Terry L. Stevens 22,11 $172,107 7,832 $295,345
Michael E. Harris 22,79¢ $219,298 8,07¢ $304,621
Theodore J. Klinck 7,431 $72,720 1,80¢ $68,029
Jeffrey D. Miller 24,25 $196,169 5,79¢ $218,680

Nonqualified Deferred Compensation

The following table provides information regardiiugpds invested prior to 2010 by Messrs. Fritscky&hs and Harris in our
nonqualified deferred compensation plan:

Aggregate Balance at Aggregate Aggregate Aggregate Balance at
Name December 31, 2013 Earnings Distributions December 31, 2014
Edward J. Fritsch $200,114 $8,071 $47,969 $160,216
Terry L. Stevens $644,703 $43,817 $159,687 $528,833
Michael E. Harris $370,280 $24,923 = $395,203

Potential Payments Upon Termination or a Change in Control

Under the currently outstanding award agreemerdsuour 2009 long-term equity incentive plan, Haalémployment of any of
Messrs. Fritsch, Mulhern, Miller or Klinck beenn@nated as of December 31, 2014 due to their daadiisability (except as set
forth in the next sentence), all of their unvedtete-based restricted stock would have vested immegljagbro rata portion of the
total return-based restricted stock would have emrorfeitable and continue to vest according to #rens of their original gran
and their stock options exercisable as of Decer@be2014 would have continued to be exercisabla &ix-month period
thereafter. In the event of a
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disability, unvested shares of time-based resttisteck would have become non-forfeitable and ootito vest according to the
terms of their original grants.

Under the terms of our retirement plan, had MrtsEh retired as of December 31, 2014 , subjectitoracompete agreement, he
would have been entitled to receive a cash payewuml to the amount earned under the 2014 annunadaquaity incentive progran
his unvested stock options and time-based resiritteck would be non-forfeitable and vest accordmthe terms of his original
grants and he would be entitled to retain any t@talrn-based restricted stock that subsequensis\adter the retirement date
according to the terms of his original grants.

The following sets forth estimated information netjag the benefits Mr. Harris would have receivedier his employment
agreement or the retirement plan had his employivesn terminated as of December 31, 2014 :

In the event of his death, the estate of Mr. Hamisild have been entitled to receive a cash payofeb2,668 plus the
amount earned under the 2014 annual non-equityiiveeprogram. All of his unvested time-based fettd stock would
have vested immediately, a pro rata portion otdtigl return-based restricted stock would have lmeemnforfeitable and
continue to vest according to the terms of thdginal grants and his stock options exercisablefd®ecember 31, 2014
would have continued to be exercisable for a siximgeriod thereafter.

In the event of his disability, Mr. Harris would\eabeen entitled to receive a cash payment of $086lus the amount
earned under the 2014 annual non-equity incentiegrpm. All of his unvested time-based restrictiedls and a pro rata
portion of his total return-based restricted stahuld have been non-forfeitable and continue ta &esording to the terms
of their original grants and his stock options eisable as of DecembeB1, 2014 would have continued to be exercisable
for a six-month period thereafter.

In the event of termination by us without causéyhim with good reason, Mr. Harris would have beatitled to receive
cash payment of $392,016 plus the amount earneet tine 2014 annual non-equity incentive programtinaing benefits
valued at $16,991 and all of his unvested resttisteck and outstanding stock options, whetheiobthen exercisable,
would have been non-forfeitable and would haveadeatitomatically.

In the event of termination by Mr. Harris withowdayl reason, Mr. Harris would have been entitlecteive a cash
payment of $32,668 , continuing benefits valuefila#16 and his stock options exercisable as of idbee 31, 2014 would
have continued to be exercisable for a three-mpettod thereafter.

In the event of retirement, subject to a non-compgreement, Mr. Harris would have been entitlegt¢eive a cash
payment equal to the amount earned under the 2@riahnon-equity incentive program, his unvestedksbptions and
time-based restricted stock would be non-forfegabid vest according to the terms of their origgrahts and he would be
entitled to retain any total return-based restdattock that subsequently vests after the retir¢éohete according to the
terms of their original grants.

Upon his retirement and subject to a non-competeeagent, Mr. Stevens was eligible to receive a pagiment equal to the
amount earned under our 2014 annual non-equityntiveeprogram, his unvested stock options and tiased restricted stock
became non-forfeitable and will vest according® terms of his original grants and he is entittecetain any total return-based
restricted stock that subsequently vests afterdtieement date according to the terms of his nabgrants. The value of such
vesting as of December 31, 2014 was $843,755 wihact to time-based restricted stock, $1,028,62%respect to total return-
based restricted stock and $452,388 with respestbttk options.

See "

- Summary Compensation" for information rdyay amounts earned under our 2014 annualenuity incentive program a

" - Qutstanding Equity Awards" for information redang outstanding restricted stock and stock ogtias of December 31, 2014 .
With respect to Messrs. Fritsch, Mulhern and Mijltle value of such vesting of restricted stock stoegk options outstanding as of
December 31, 2014 are set forth in the below table.
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The following table provides estimated informatregarding the benefits Messrs. Fritsch, Mulherrrridand Miller would have
each received assuming the employment of sucheoffisad been involuntarily terminated in connectidth a change in control as
of December 31, 2014 :

Value of Vesting Value of Vesting of Value of
Cash Value of of Time-Based Total Return-Based Vesting of
Name Payment Benefits Restricted Stock Restricted Stock Stock Options
Edward J. Fritsclu) $8,375,08: $495,785 $2,292,652 $4,426,507 $1,169,922
Mark F. Mulhern $3,659,69¢ $154,274 $317,709 $476,564 $123,185
Michael E. Harris $4,182,93¢ $131,114 $850,442 $1,609,805 $456,256
Jeffrey D. Miller $2,720,48: $152,933 $610,444 $1,155,546 $327,517

(1) Amounts set forth under “Value of Vesting afrie-Based Restricted Stock” and “Value of Vestifig otal Return-Based Restricted Stock” include any
accumulated and unpaid dividends.

In the event the employment of these named examutiad not been involuntarily terminated in conioeatvith a change in control
as of December 31, 2014l of the outstanding restricted stock and ungigable stock options would nonetheless have geste
such date. Additionally, the stay bonus payabl®eoember 31, 2015 would have been $1,805,317 foFkitsch, $811,562 for
Mr. Mulhern, $916,824 for Mr. Harris and $601,588 Mr. Miller.

Had Mr. Klinck’s employment been involuntarily teimated in connection with a change in control aBetember 31, 2014 , he
would have been entitled to receive an estimatetl payment of $270,213 plus the amount earned uhd&014 annual non-
equity incentive program. Additionally, all of MKlinck’s outstanding restricted stock and unexexisie stock options would have
vested as of such date. See " - Summary Compen$&tioinformation regarding amounts earned undera®14 annual noeguity
incentive program and "Qutstanding Equity Awards" for information regamglinutstanding restricted stock and stock optiornsf
December 31, 2014 . The value of such vesting &eocémber 31, 2014 was $448,512 with respect te-based restricted stock,
$856,445 with respect to total return-based rdstlistock and $201,668 with respect to stock option

Mr. Stevens' change in control agreement was tet@ihupon his retirement on September 30, 2014.

ADDITIONAL INFORMATION
Voting Information

Holders of record of shares of our common stooBfdke close of business on the record date, M2r&015, are entitled to vote
the meeting. The outstanding common stock is tig dass of securities entitled to vote at the rimgeand each share of common
stock entitles the holder to one vote. At the clofSBusiness on the record date, there were 93825hares of common stock
issued and outstanding.

The presence, in person or by proxy, of holderst défast a majority of the total number of shafesoonmon stock is necessary to
constitute a quorum for the transaction of busirédbe annual meeting. Abstentions and brokervatas will count toward the
presence of a quorum. The election of directorsireq the vote of a plurality of all of the votesstat the meeting; however, our
corporate governance guidelines provide that, toatested elections such as at this annual meetityggirector nominee who
receives a greater number of votes WITHHELD fromdri her election than votes FOR such election prashptly offer to resign
following certification of the vote. The ratificath of Deloitte & Touche as our independent auditog,advisory vote on executive
compensation and the proposal to approve our 2i¥id-term equity incentive plan require the affirivatvote of a majority of the
votes cast on each proposal. With respect to afigsals other than the proposal to approve our Rifieterm equity incentive
plan, abstentions and broker neokes will not be counted as votes cast and wilehzo effect on the result of the vote. With res
to the proposal to approve our 2015 long-term gqgaitentive
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plan, abstentions will have the same effect assvatminst the proposal and broker non-votes wilbeccounted as votes cast and
will have no effect on the result of the vote.

If you are a beneficial owner whose shares are ¢feddcord by a broker, you must instruct the brdi@w to vote your shares. A
“broker non-vote” occurs when a bank, broker oeotiolder of record holding shares for a benefioiaher does not vote on a
particular proposal because that holder does na discretionary voting power for that particuli@n and has not received
instructions from the beneficial owner. Your brokess discretionary voting authority under NYSE sule vote your shares on the
ratification of Deloitte & Touche as our indepentanditor even if the broker does not receive \@tirstructions from you.
However, your broker does not have discretionatiicity to vote on the election of directors, tllvigory vote on executive
compensation or the proposal to approve our 20d&-term equity incentive plan, in which case a lkrakon-vote will occur and
your shares will not be voted on these matters.

Shares of common stock represented by a propeelyuted proxy received prior to the vote at the mgetnd not revoked will be
voted at the meeting as directed on the proxy. Wherspecification is made on a properly executeah of proxy from a
stockholder of record, the shares will be voted RtdRelection of all nominees for director, FOR pineposal to ratify the
appointment of Deloitte & Touche LLP as our indegremt auditor for 2015 , FOR the advisory vote oacetive compensation,
FOR the proposal to approve our 2015 long-termtgguéentive plan and FOR authorization of the graxvote upon such other
business as may properly come before the meetithguay adjournments or postponements.

Proxy Solicitation and Document Request Information

This proxy statement is being furnished to our ldtotders in connection with the solicitation of pies for use at the annual
meeting.This solicitation is made on behalf of our board of directors.

You will soon receive a Notice of Internet Availbyi of Proxy Materials containing instructions bow to access our proxy
materials, including our 2014 annual report, and tmvote online. If you receive a Notice by maibu will not receive a printed
copy of the proxy materials except upon requeset. Nibtice will instruct you how to access and revibe proxy materials online
and how you may submit your proxy online or by pélene. If you would like to receive a printed cagfyour proxy materials, you
should follow the instructions for requesting sachterials included in the Notice.

Other Matters

Our management knows of no other matters that regyésented for consideration at the meeting. Hewéfvany other matters
properly come before the meeting, it is the intamif the person named in the proxy to vote suokypm accordance with his
judgment on such mattel

Stockholder Proposals for 2016 Annual Meeting

To be considered for inclusion in the 2016 proxyarial, stockholder proposals to be presentedea@16 annual meeting must be
received by our secretary no later than Decemb2015 . If a stockholder wishes to present a prajpaisthe 2016 annual meeting,
whether or not the proposal is intended to be oheduin the 2016 proxy material, our bylaws reqthie the stockholder give
advance written notice to our secretary not leaa 80 nor more than 90 days prior to May 13, 204/ich is the anniversary of
this meeting. If a stockholder is permitted to présa proposal at the 2016 annual meeting butrbogal is not included in the
2016 proxy material, the compensation and govemanmmittee has determined that our proxy holder@évbave the
discretionary authority granted by the proxy cardate on the proposal if the proposal was receaftst February 18, 2016 .

Costs of Proxy Solicitation

The cost of preparing, assembling and making tbeypmaterial available to our stockholders willl@ne by us. We will also
request persons, firms and corporations holdingeshia their names or in the names of their
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nominees, which shares are beneficially owned bgrst to send the proxy material to, and to olpadxies from, such beneficial
owners and we will reimburse such holder for tihe&isonable expenses in doing so. We have retaireatiBdge and Wells Fargo
Shareowner Services to assist in the process ofifigi@ag and contacting stockholders for the pugpo$ soliciting proxies. The
entire expense of these proxy solicitation consglervices is expected to be approximately $10,000

Delivery of Materials to Households

The SEC has adopted rules that permit companietéardhediaries, such as a broker, bank or othentago implement a delivery
procedure called “householding.” Under this progedmultiple stockholders who reside at the santkeesd may receive a single
copy of our proxy materials, unless the affectedldtolder has provided us with contrary instructiobhis procedure provides
extra convenience for stockholders and cost safmgsompanies.

We and some brokers, banks or other agents maguseholding our proxy materials. A single Noticdraérnet Availability of
Proxy Materials and, if applicable, a single sethaf proxy materials, will be delivered to multig®ckholders sharing an address
unless contrary instructions have been received the affected stockholders. Once you have receaiotide from your broker,
bank or other agent that it will be householdingnomunications to your address, householding willticwr® until you are notified
otherwise or until you revoke your consent. If yid not respond that you did not want to partic@pathouseholding, you were
deemed to have consented to the process. If ydutaieevoke your consent to householding, you roostact your broker, bank
other nominee. If you are receiving multiple coppéshe proxy materials, you may be able to reqbesseholding by contacting
your broker, bank or other nominee.

Upon written or oral request, we will promptly deli a separate copy of the Notice of Internet Aakility of Proxy Materials and,
if applicable, a single set of the proxy materitdsany stockholder free of charge at a sharedesddo which a single copy of any
of those documents was delivered. To receive ar'a&peopy, you may send a written request to Higidsd roperties, Inc., 3100
Smoketree Court, Suite 600, Raleigh, North Cardtn@04, Attention: Corporate Secretary. You can atmtact your broker, bank
or other nominee to make a similar request.

32




Appendix A

HIGHWOODS PROPERTIES, INC.
2015 LONG-TERM EQUITY INCENTIVE PLAN

SECTION 1
EFFECTIVE DATE AND PURPOSE

1.1 Effective Date. This Plan shall become effective upon approvath®y holders of a majority of t
outstanding Shares at a duly authorized meetitlggp€ompany’s stockholders.

1.2 Purpose of the PlanThe Plan is designed to provide a means to sttnaativate and retain eligik
Participants and to further the growth and finahsizccess of the Company by aligning the interet®articipant
through the ownership of Shares and other incentiith the interests of the Company’s stockholders.

SECTION 2
DEFINITIONS

The following words and phrases shall have the¥alhg meanings unless a different meaning is plaietuirec
by the context:

2.1 “ 1934 Act” means the Securities Exchange Act of 1934, as aaderiReference to a specific sec
of the 1934 Act or regulation thereunder shallude such section or regulation, any valid regutapcomulgated und
such section, and any comparable provision of amuré legislation or regulation amending, suppletingn ot
superseding such section or regulation.

2.2 “ Award ” means, individually or collectively, a grant undiee Plan of Nonqualified Stock Optio
Incentive Stock Options, Restricted Stock or Ret&d Stock Units.

2.3 “ Award Agreement’ means either (1) the written agreement settindhfire terms and provisic
applicable to each Award granted under the Plg)oa statement issued by the Company to a Patitigescribing tf
terms and provisions of such Award.

2.4 “Board” or “ Board of Directors’ means the Board of Directors of the Company.

2.5 “ Code” means the Internal Revenue Code of 1986, as agaeindm time to time.

2.6 “ Committee” means the Compensation and Governance Committidye @oard of Directors.

2.7 “ Company” means Highwoods Properties, Inc., a Maryland ompon, or any successor thereto.

2.8 “ Employee Participant means a Participant who is an officer or employkéhe Company or
Subsidiary.

2.9 “ Exercise Pricé means the price at which a Share may be purchasadParticipant pursuant to

exercise of an Option.
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2.10 “ Eair Market Value” means, as of any given date, (i) the closing sate® of the Shares on ¢
national securities exchange on which the Sharedisted; (ii) the closing sales price if the Slsaege listed on Tt
Nasdag Stock Market or other over the counter madkdiii) if there is no regular public tradingarket for such Share
the fair market value of the Shares as determigatido Committee.

211 “ Grant Dat€’ means, with respect to an Award, the date suclamvis granted to a Participant.

2.12 “ Incentive Stock Optiori means an Option to purchase Shares which is desijaa an Incenti
Stock Option and is intended to meet the requirésneinsection 422 of the Code.

2.13 “ Non-Employee Participaritmeans a Participant who is not an Employee Hpétit.

2.14 “ Nongualified Stock Optio’ means an Option to purchase Shares which is nograged o
intended to be an Incentive Stock Option.

2.15 “ Option” means an Incentive Stock Option or a Nonqualifstdck Option.

2.16 “ Participant” means an officer, employee or director of the Camgpar a Subsidiary who has

outstanding Award under the Plan.

2.17 “ Performance Goals shall mean any or all of the following: revenuesniiags, earnings per she
stock price, costs, return on equity, asset managenasset quality, asset growth, budget achievemet operatin
income (NOI), average occupancy, yead occupancy, funds from operations (FFO), castilable for distributio
(CAD), total shareholder return on an absolute @nd/peer comparable basis (TSR), leverage ratbgin on asse
revenue growth, capital expenditures, customesfsation survey results, property operating expess&ings, desig
development, permitting or other progress on dedégh properties, third party fee generation, lepgjoals, or goa
relating to acquisitions or divestitures, leasemgon, liability management or credit managemeatformance Goe
need not be the same with respect to all Partitspamd may be established separately for the Coynpsia whole, on
per share basis, or for its various propertiesugso divisions or subsidiaries, and may be basegesformance i
comparison to performance by unrelated businegsasfed by the Committee, in comparison to anypipgeriod or il
comparison to budget. All calculations and finah@eacounting matters relevant to this Plan shalldeérmined i
accordance with GAAP, except as otherwise direbtethe Committee.

2.18 “ Period of Restrictiori means the period during which Restricted Stock dedhereunder is subj
to a substantial risk of forfeiture. As providedSection 7, such restrictions may be based on déissgge of time, tl
achievement of Performance Goals or the occurrehother events as determined by the Committee.

2.19 “ Plan” means the Highwoods Properties, Inc. 2015 Ldegn Equity Incentive Plan, as set fortl
this instrument and as hereafter amended from tiintiene.

2.20 “ Restricted Stock means an Award granted to a Participant with th@deascribed to such termr
Section 7.
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2.21 “ Restricted Stock Unit means an Award granted to a Participant with thegeascribed to su
term in Section 7.

2.22 “ Shares’ means the shares of common stock, $0.01 par vafibee Company.
2.23 “ Subsidiary” means any corporation, partnership, joint ventlingfed liability company, or oth

entity (other than the Company) in an unbroken rchadi entities beginning with the Company if, at ti@e of the
granting of an Award, each of the entities oth@ntlthe last entity in the unbroken chain owns ntbaa fifty percer
(50%) of the total combined voting power in oneldd other entities in such chain.

SECTION 3
ELIGIBILITY
3.1 Participants. Awards may be granted in the discretion of then@ittee to officers, employees ¢
directors of the Company and its Subsidiaries.
3.2 Non-Uniformity . Awards granted hereunder need not be uniform gnetigible Participants and m

reflect distinctions based on title, compensatresponsibility or any other factor the Committeems appropriate.

SECTION 4
ADMINISTRATION

4.1 The Committee. The Plan will be administered by the Committedich, to the extent deem
necessary or appropriate by the Board, will consistwo or more persons who satisfy the requiremdat a “non-
employee director” under Rule 16b-3 promulgatedeurtie 1934 Act and/or the requirements for anSiolet director”
under section 162(m) of the Code; provided, howetiat actions by the Committee shall be valid eeme or mor
members of the Committee fail to satisfy such rezmaents. The members of the Committee shall beiaigabfrom time
to time by, and shall serve at the pleasure of Bibard of Directors. In the absence of such appwent, the Board «
Directors shall serve as the Committee and shak ladl of the responsibilities, duties, and auttyooif the Committee s
forth herein.

4.2 Authority of the Committee The Committee shall have the exclusive authdotyadminister ar
construe the Plan in accordance with its provisidifee Committees authority shall include, without limitation,
power to (a) determine persons eligible for Awafd prescribe the terms and conditions of the Alsa(c) interpret tr
Plan and the Awards, (d) adopt rules for the adstriaiion, interpretation and application of therPés are consiste
therewith and (e) interpret, amend or revoke arghswles. With respect to any Award that is intehde qualify a
“performance-based compensationithin the meaning of section 162(m) of the Code Committee shall have
discretion to increase the amount of compensatiahdtherwise would be due upon attainment of foRaance Goa
although the Committee may have discretion to denpward or to adjust downward the compensatiorapkypursual
to an Award, as the Committee determines in ite galgment. The Committee, in its sole discretind an such tern
and conditions as it may provide, may delegat®radny part of its authority and powers under tl@Ro one or mol
officers of the Company to the extent permittedavy.

A-3




4.3 Decisions Binding All determinations and decisions made by the Catamand any of its delega
pursuant to Section 4.2 shall be final, conclusind binding on all persons, and shall be givemthg&mum deferenc
permitted by law.

SECTION 5
SHARES SUBJECT TO THE PLAN

5.1 Number of Shares Subject to adjustment as provided in Section 8, total number of Shal
available for grant under the Plan shall not exc&@@0,000 Shares. No more than 1,000.8088res may be grantec
Restricted Stock and Restricted Stock Units.

5.2 Lapsed Awards, etcShares related to Awards that are forfeited, itgaed or expire unexercised s
be available for grant under the Plan. Sharesdbatendered by a Participant to the Company imection with th
exercise of an Award, surrendered or withheld fr@suance in connection with a Participanpayment of te
withholding liability, settled in cash in lieu oh&res, or settled in such other manner so thattopamr all of the Shari
included in an Award are not issued to a Partidipstmall not be available for grant under the Plan.

5.3 Adjustments in Awards and Authorized Sharda the event of a stock dividend or stock sphi
number of Shares subject to outstanding Awardstlaaeiumerical limits of Sections 5.1, 6.1 and hallsautomaticall
be adjusted to prevent the dilution or diminutiohsoich Awards, except to the extent directed otiswoy thi
Committee. In the event of a merger, reorganizatonsolidation, recapitalization, separation, iliggion, combinatior
or other similar change in the corporate structfrthe Company affecting the Shares, the Commates! adjust th
number and class of Shares which may be delivenel@ruthe Plan, the number, class and price of Shaubject t
outstanding Awards, and the numerical limits of tes 5.1, 6.1 and 7.1 in such manner as the Caeengha
determine to be advisable or appropriate to preteatdilution or diminution of such Awards. Any $uaumerice
limitations shall be subject to adjustment undes 8ection only to the extent such adjustment moll affect the status
any Award intended to qualify as “performance-basechpensationinder section 162(m) of the Code or the abilit
grant or the qualification of Incentive Stock Opisounder the Plan. In addition, other than witlpees to Options ar
Awards intended to constitute “performance-basadpEnsation”under section 162(m) of the Code, the Committ
authorized to make adjustments to the terms andiwoms of, and the criteria included in, Awardsracognition ¢
unusual or nonrecurring events affecting the Compan in response to changes in applicable lawgulations, o
accounting principles. The determination of the @uttee as to the foregoing adjustments, if anyJldi& conclusiv
and binding on all Participants.

5.4 Repurchase OptionTo the extent consistent with the requirementseaftion 409A of the Code, i
Committee may include in the terms of any Award éa@nent that the Company shall have the option garobas
Shares of any Participant acquired pursuant toAtlvard granted under the Plan upon a Particigatermination ¢
employment. The terms of such repurchase right bbaset forth in the Award Agreement.

5.5 Restrictions on Share Transferabilitffhe Committee may impose such restrictions onAangrd of
Shares or Shares acquired pursuant to the exerceme Award as it may deem advisable or appropriatduding, bu
not limited to, restrictions related to applicalffederal securities laws, the requirements of artjoma securitie
exchange or system upon which Shares are thed bstgaded, and any blue sky or state securiies.|
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SECTION 6
STOCK OPTIONS

6.1 Grant of Options Subject to the terms and provisions of the RGstjons may be granted to Emplo
Participants at any time and from time to time atednined by the Committee. The Committee shakrdene th
number of Shares subject to each Option. The Caeeninay grant Incentive Stock Options, Nonqualifidcl
Options, or any combination thereof. Up to 3,000,@hares may be issued as Incentive Stock Optiodsrithe Plal
The maximum aggregate number of Shares that mayrdged in the form of Options in any one calengzar to a
individual Employee Participant shall be 300,000.

6.2 Award Agreement Each Option shall be evidenced by an Award Agesgnthat shall specify tl
Exercise Price, the expiration date of the Opttbe, number of Shares to which the Option pertany, conditions ¢
exercise of the Option and such other terms anditons as the Committee shall determine, includengns regardir
forfeiture of Awards or continued exercisability Afvards in the event of termination of employmenttie Participan
The Award Agreement shall also specify whether @gtion is intended to be an Incentive Stock Optmne
Nonqualified Stock Optior

6.3 Exercise Price The Exercise Price for each Option shall be detezd by the Committee and shal
provided in each Award Agreement; provided, howgetlee Exercise Price for each Option may not be than on
hundred percent (100%) of the Fair Market Valua &hare on the Grant Date. In the case of an liveeStock Optior
the Exercise Price shall be not less than one leahten percent (110%) of the Fair Market Value @hare if th
Participant (together with persons whose stock oship is attributed to the Participant pursuangeotion 424(d) of tt
Code) owns on the Grant Date stock possessing thanel0% of the total combined voting power ofctdisses of stor
of the Company or any of its Subsidiaries.

6.4 Expiration of Options Except as provided in Section 6.7(c) regardingeiive Stock Options, ee
Option shall terminate upon the earliest to ocdufi)othe date(s) for termination of the Option $etth in the Awar
Agreement or (ii) the expiration of ten (10) yefissn the Grant Date. Subject to such limits, thenGuottee shall provic
in each Award Agreement when each Option expiras [@tomes unexercisable. The Committee may nay af
Option is granted, extend the maximum term of tip&dd.

6.5 Exercisability of Options Options granted under the Plan shall be exeresatbsuch times and
subject to such restrictions and conditions asGbmmittee shall determine; provided, however tlaOption shall b
exercisable prior to the first anniversary of theu@ Date. After an Option is granted, the Comraittgay (a) accelere
exercisability or waive any condition constitutiagsubstantial risk of forfeiture applicable to ption, but only in th
event of death, disability or involuntary termimeati of employment of the Participant (as determiri®d the
Administrator) in connection with or on or afterGhange in Control, and/or (b) waive any conditi@nstituting i
substantial risk of forfeiture applicable to theti©p, but only in the event of a retirement.

6.6 Payment Options shall be exercised by a Participauielivery of a written notice of exercise to
Secretary of the Company (or its designee), seforthp the number of Shares with respect to whiwh ©ption is to k
exercised, accompanied by full payment for the &hatlpon the exercise of an Option, the ExerciseePshall b
payable to the Company in full in cash or its eglémt. The Committee may also permit exercise {ajeimderin
previously acquired Shares having an
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aggregate Fair Market Value at the time of exeretpaal to the total Exercise Price, or (b) by atheomeans which tl
Committee determines to provide legal considerdtorthe Shares, and to be consistent with theqeep of the Plan. ;
soon as practicable after receipt of a written fivatiion of exercise and full payment for the Sisapeirchased, tl
Company shall deliver to the Participant, Shardifezates (which may be in book entry form) repretsay such Share
Until the issuance of the stock certificates, mhtito vote or receive dividends or any other sgid a shareholder st
exist with respect to the Shares as to which theoB@has been exercised. No adjustment will be niada dividend ¢
other rights for which a record date is establigheaol to the date the certificates are issued.

6.7 Certain Additional Provisions for Incentive Stockt@ns.

(@) Exercisability. The aggregate Fair Market Value (determined @ @nant Date(s)) of tl
Shares with respect to which Incentive Stock Ogtiane exercisable for the first time by any Pagriot during an
calendar year (under all plans of the Company en8ubsidiaries) shall not exceed $100,000.

(b) Company and Subsidiaries Onlyncentive Stock Options may be granted only tdi€lpants
who are employees of the Company or a subsidiagyocation (within the meaning of section 424(f)toé Code) on tt
Grant Date.

(©) Expiration. No Incentive Stock Option may be exercised afterexpiration of ten (10) ye:
from the Grant Date.

6.8 Restriction on TransferExcept as otherwise determined by the Committekesat forth in the Awal
Agreement, no Option may be transferred, giftedueathed, pledged, assigned, or otherwise aliemmatbygpothecate
voluntarily or involuntarily, except that the Conttee may permit a transfer, upon the Particigardeath, t
beneficiaries designated by the Participant asigeavin Section 11.4.

6.9 Repricing of Options Except as provided in Section 5.3, without thprapal of stockholders (a) t
Committee may not reduce, adjust or amend the mseeprice of an outstanding Option whether throagtendmen
cancellation, replacement grant or any other meais(b) no payment may be made to cancel an odis®ption i
on tEe dat? of such amendment, cancellation, repiaat grant or payment the exercise price of syutio® exceeds F¢
Market Value.

6.10 Voting Rights. A Participant shall have no voting rights withspect to any Options gran
hereunder.

SECTION 7
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1 Grant of Restricted Stock/UnitsSubject to the terms and provisions of the Rlaa Committee, at al
time and from time to time, may grant Shares oftfR#ed Stock and/or Restricted Stock Units to iegoants in suc
amounts as the Committee shall determine. The Ctmershall determine the number of Shares to beteplato eac
Participant. Restricted Stock Units shall be simitaRestricted Stock except that no Shares aratygtawarded to tt
Participant on the date of grant. No more than Q@D shares of Restricted Stock and/or RestrictedkStnits may b
granted to any individual Employee Participantiy ane calendar year. No more than 5,000 sharBesftficted
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Stock and/or Restricted Stock Units may be gratdexhy individual NorEmployee Participant in any one calendar

7.2 Restricted Stock AgreemenEach Award of Restricted Stock and/or Restricd¢ack Units shall k
evidenced by an Award Agreement that shall spebifyPeriod of Restriction, the number of ShareRestricted Stoc
(or the number of Restricted Stock Units) granted] such other terms and conditions as the Conersttall determin
including terms regarding forfeiture of Awards hetevent of termination of employment by the Pgodiot.

7.3 Transferability . Except as otherwise determined by the Committe@ set forth in the Awa
Agreement, Shares of Restricted Stock and/or Ré&sthiStock Units may not be sold, transferrededifoequeathe
pledged, assigned, or otherwise alienated or hyoatied, voluntarily or involuntarily, until the emd the applicabl
Period of Restriction. The Committee may includéegend on the certificates representing RestriGextk to givi
appropriate notice of such restrictions.

7.4 Other Restrictions The Committee may impose such other restrictmm&hares of Restricted St
or Restricted Stock Units as it may deem advisablppropriate in accordance with this Section 7.4.

(@) General Restrictions The Committee may set restrictions based upothé)achievement
specific Performance Goals, (ii) other performanbgctives (Companwide, divisional or individual), (iii) applicab
Federal or state securities laws, (iv) tilveessed restrictions, or (v) any other basis detezthiby the Committe
Notwithstanding anything herein to the contrary), Wyth respect to Shares of Restricted Stock oitiRésd Stock Unit
subject solely to restrictions as described in eatisn (iv) above, the minimum Period of Restrintghall be three yese
(provided that such Shares may vest pro rata cenanal basis during such Period of Restriction to@gg on the firs
anniversary of the Grant Date) and (z) with respecll other Shares of Restricted Stock or ResiiStock Units, tr
minimum Period of Restriction shall be one year.

(b) Section 162(m) Performance Restrictio®r purposes of qualifying grants of Restrictéock
or Restricted Stock Units as “performance-basedpamsation”under Section 162(m) of the Code, the Committeés
sole discretion, may set restrictions based uperatthievement of Performance Goals. The Perform@oeds shall k
set by the Committee on or before the latest dateissible to enable the Restricted Stock or ReettiStock Units i
qgualify as “performance-based compensatiamter section 162(m) of the Code. In granting Restt Stock c
Restricted Stock Units that are intended to qualifigler section 162(m) of the Code, the Committes! $bllow any
procedures determined by it in its sole discrefimm time to time to be necessary, advisable or@ppate to ensu
gualification of the Restricted Stock under sectié2(m) of the Code.

(©) Retention of Certificates To the extent deemed appropriate by the Committee Compan
may retain the certificates representing ShareRedtricted Stock in the Compasypossession until such time as
conditions and restrictions applicable to such &haave been satisfied or lapse.

7.5 Removal of RestrictionsAfter an Award of Restricted Stock or Restric&tdck Units is granted, t
Committee may (a) accelerate the time at which @sgyrictions shall lapse and waive any conditionstituting ¢
substantial risk of forfeiture, but only in the evef death, disability or involuntary terminatiah employment of th
Participant (as determined by the Administrator) in
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connection with or on or after a Change in Contasid/or (b) waive any condition constituting a sabsal risk o
forfeiture, but only in the event of a retiremeAtter the end of the Period of Restriction, the i®sashall be free
transferable by the Participant, subject to anyeotiestrictions on transfer which may apply to s&ttares. Restrict
Stock Units shall be paid, no later than March flhe year following the year in which the PeriddRestriction ends,
cash, Shares, or a combination of cash and Sharthe &£ommittee, in its sole discretion, shall deiee, as set forth
the Award Agreement. Notwithstanding the foregoitingg Committee shall not act in a manner that waaldse a gra
that is intended to be “performance-based compemsatnder Code Section 162(m) to fail to be parfance-based.

7.6 Voting Rights. Except as otherwise determined by the Committe@ set forth in the Awa
Agreement, Participants holding Shares of Restti@®ck granted hereunder shall have voting righting the Peric
of Restriction. A Participant shall have no votnghts with respect to any Restricted Stock Unienged hereunder.

7.7 Dividends and Other DistributiongExcept as otherwise determined by the Committekesat forth i
the Award Agreement, Participants holding SharefRRestricted Stock or Restricted Stock Units shalldntitled t
receive all dividends and other distributions paith respect to the underlying Shares or divideqdi\ealents during tf
Period of Restriction.

7.8 Return of Restricted Stock to Compan®n the date set forth in the applicable Awardéesggnent, th
Restricted Stock for which restrictions shall navé lapsed will revert to the Company and thereddéeavailable fc
grant under the Plan.

SECTION 8
AMENDMENT, TERMINATION, AND DURATION

8.1 Amendment, Suspension, or Terminatiofihe Board, in its sole discretion, may amendeomtnat:
the Plan, or any part thereof, at any time andafor reason; provided, however, that if and to tkttere required by la
or to maintain the Plag’compliance with the Code, the rules of any nali@ecurities exchange (if applicable), or
other applicable law, any such amendment shall iigest to stockholder approval; and further prodidéhat ni
amendment shall permit the repricing, replacingegranting of an Option either in connection witle ttancellation «
such Option or by amending an Award Agreement twelothe exercise price of such Option. The amend
suspension or termination of the Plan shall nothet the consent of the Participant, alter or im@aay rights o
obligations under any Award theretofore granteduoh Participant. No Award may be granted during period o
suspension or after termination of the Plan.

8.2 Duration of the Plan The Plan shall become effective in accordanch wéction 1.1, and subject
Section 8.1 shall remain in effect until the calenday immediately preceding the tenth anniverséithe effective da
of the Plan.

SECTION 9
TAX WITHHOLDING

9.1 Withholding RequirementsPrior to the delivery of any Shares or cash pamstio an Award (or tt
exercise thereof), the Company shall have the p@mdrthe right to deduct or withhold from any amsutdue to th
Participant from the Company, or require a Paréiotgo remit to the
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Company, an amount sufficient to satisfy Federatesand local taxes (including the ParticiparfEICA obligation
required to be withheld with respect to such Aw@ndthe exercise thereof).

9.2 Withholding Arrangements The Committee, pursuant to such proceduresraaytspecify from tim
to time, may permit a Participant to satisfy sumhwithholding obligation, in whole or in part, k§) electing to have tl
Company withhold otherwise deliverable Sharespddglivering to the Company Shares then ownechbyParticipar
having a Fair Market Value equal to the amount iregiuto be withheld. The amount of the withholdneguirement she
be deemed to include any amount that the Commatjeees may be withheld at the time any such electionade, not -
exceed the amount determined by using the maxinadarél, state or local marginal income tax ratqsiegble to th
Participant with respect to the Award on the dag the amount of tax to be withheld is to be deteed. The Fa
Marrlléetlglalue of the Shares to be withheld or detdeshall be determined as of the date that thestare required to
withheld.

SECTION 10
CHANGE IN CONTROL

10.1 Change in Control Except with respect to Restricted Stock Unit Adgaor any other Award tF
constitutes “deferred compensatiomithin the meaning of section 409A of the Code Aavard Agreement may provi
or be amended by the Committee to provide thagasan outstanding Award will be assumed by thésng entity (ol
its parent if the surviving entity has a parentyeplaced with a comparable award of substantelyal value granted
the surviving entity (or its parent if the survigientity has a parent), Awards granted under tha Biat are outstandi
and not then exercisable or are subject to resinstat the time of a Change in Control shall beeammediatel
exercisable, and all restrictions shall be remowel,of such Change in Control, and shall remairswah for th
remaining life of the Award as provided herein awithin the provisions of the related Award Agreeitseor that Awarc
may terminate upon a Change in Control. For pupo$¢he Plan, a Change in Control means any ofiatieving:

(@) the acquisition (other than from the Company) i® @n more transactions by any persor
such term is used in Section 13(d) of the 1934 Atthe beneficial ownership (within the meaningrafle 13d3 unde
the 1934 Act) of 40% or more of (A) the then outsiag Shares or (B) the combined voting power & thel
outstanding securities of the Company entitled ¢tevgenerally in the election of directors (theéompany Votin
Stock”);

(b) the closing of a sale or other conveyance of afiutrstantially all of the assets of the Comp
or

(c) the effective time of any merger, share exchangesaidation, or other business combing
involving the Company if immediately after suchnigaction persons who hold a majority of the outdita; voting
securities entitled to vote generally in the elactof directors of the surviving entity (or the ignbwning 100% of suc
surviving entity) are not persons who, immediafaipr to such transaction, held the Company Vottock.

10.2 Other Awards. An Award Agreement with respect to a Restrictédcks Unit Award or any oth
Award that constitutes “deferred compensatianthin the meaning of section 409A of the Code rpagvide that th
Award shall vest upon a “change in control” as wkedi in section 409A of the Code.
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SECTION 11
MISCELLANEOUS

11.1 Deferrals. To the extent consistent with the requirementseation 409A of the Code, the Commi
may provide in an Award Agreement or another doaurttgat a Participant is permitted to defer receipthe paymer
of cash or the delivery of Shares that would otleewwe due to such Participant under an Award. gugh deferral she
be subject to such rules and procedures as shdétkemined by the Committee.

11.2 No Effect on Employment or ServicdNothing in the Plan shall interfere with or linmt any way th
right of the Company or any Subsidiary to termireatg Participans employment or service at any time, with or witl
cause. Employment with the Company or any Subgid&ion an awill basis only, unless otherwise provided by
applicable employment or service agreement betwreeRarticipant and the Company or any Subsidasyhe case m
be.

11.3 Successors All obligations of the Company under the Planthwrespect to Awards grant
hereunder, shall be binding on any successor t@€tmpany, whether the existence of such succesdbeiresult of
direct or indirect purchase, merger, consolidaborotherwise, of all or substantially all of thesiness or assets of
Company.

11.4 Beneficiary Designations|f permitted by the Committee, a Participant untte Plan may name
beneficiary or beneficiaries to whom any vested unytaid Award shall be paid in the event of thetiBipant's deatt
Each such designation shall revoke all prior destigns by the Participant and shall be effectivly angiven in a forn
and manner acceptable to the Committee. In thenabsef any such designation, any vested benefitgireng unpaid :
the Participant’s death shall be paid to the Ppdit’s estate and, subject to the terms of the Plaroattte applicabl
Award Agreement, any unexercised vested Award mayexercised by the administrator, executor or tBesqgne
representative of the Participant’s estate.

115 No Rights as Stockholder Except to the limited extent provided in Sectioh and 7.7, r
Participant (nor any beneficiary thereof) shall édany of the rights or privileges of a stockholdethe Company wit
respect to any Shares issuable pursuant to an A(@arthe exercise thereof), unless and until dediés representil
such Shares shall have been issued, recorded ore¢beds of the Company or its transfer agentsegristrars, ar
delivered to the Participant (or his or her benefig.

11.6 Uncertificated SharesTo the extent that the Plan provides for issuasfceertificates to reflect ti
transfer of Shares, the transfer of such Sharesbeasffected on a noncertificated basis, to thergxtot prohibited k
applicable law or the rules of any stock exchange.

11.7 Fractional Shares No fractional Shares shall be issued or delivggacsuant to the Plan or &
Award. The Committee shall determine whether cashwards, or other property shall be issued odpailieu o
fractional Shares or whether such fractional Sharesy rights thereto shall be forfeited or othisereliminated.

11.8 Severability. In the event any provision of the Plan shall b hllegal or invalid for any reason,
illegality or invalidity shall not affect the renmang parts of the Plan, and the Plan shall be coadtand enforced as
the illegal or invalid provision had not been irual.
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11.9 Requirements of LawThe grant of Awards and the issuance of Sharderuhe Plan shall be subj
to all applicable laws, rules and regulations, emduch approvals by any governmental agenciesational securitie
exchanges as may be required from time to time.

11.10 Securities Law ComplianceTo the extent any provision of the Plan, Awardéenent or action |
the Committee fails to comply with any applicabéeléral or state securities law, it shall be deemeéldand void, to th
extent permitted by law and deemed advisable orogoate by the Committee.

11.11 Governing Law. The Plan and all Award Agreements shall be casestrin accordance with a
governed by the laws of the State of North Carolina

11.12 Captions. Captions are provided herein for convenienceedrence only, and shall not serve
basis for interpretation or construction of therPla

11.13 Recoupment Each Award granted under this Plan and any paymvéh respect to any Award
subject to the Comparg/Incentive Compensation Recoupment Policy, astadam July 22, 2010, or as amended -
time to time.
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3100 SMOKETREE COURT, SUITE 600
RALEIGH, NC 27604-1051

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of
information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and
follow the instructions to obtain your records and to create an electronic voting
instruction form.

Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy
materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for
electronic delivery, please follow the instructions above to vote using the Internet

Investor Address Line 1 and, when prompted, indicate that you agree to receive or access proxy materials
Investor Address Line 2 o electronically in future years. —
Investor Address Line 3 - - om .
Investor Address Line 4 VOTE BY PHONE - 1-800-690-6903
Investor Address Line 5 Use any touch-tone telephone to transmit your voting instructions up until 11:59
John Sample P_M. Eastern Time the day before the cut-off date or meeting date. Have your
1234 ANYWHERE STREET +s | proxy card in hand when you call and then follow the instructions.
ANY CITY, ON A1A 1A1
VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we
N A A e e e e A T have provided or return it to Vote Processing, ¢/o Broadridge, 51 Mercedes Way,
Edgewood, NY 11717.
NAME
THE COMPANY NAME INC. - COMMON SHARES 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS A 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS B 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS C 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS D 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS E 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS F 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345
PAGE 1 OF 2

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: X

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For  Withhold For All
All All

The Board of Directors recommends you vote
FOR the following:

Except

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

To withhold authority to vote for any
individual nominee(s), mark “For A1l

Except” and write the number(s) of the
nominee(s) on the line below.

0 0 O

1. Election of Directors
Nominees

01 Charles A. Anderson
06 Sherry A. Kellett

02 Gene H. Anderson
07 0. Temple Sloan, Jr.

The Board of Directors recommends you vote FOR proposals 2, 3 and 4.

03 Carlos E. Evans

04 Edward J. Fritsch

2. RATIFICATION OF APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT AUDITOR FOR 2015

3. ADVISORY VOTE ON EXECUTIVE COMPENSATION

4. APPROVAL OF THE 2015 LONG-TERM EQUITY INCENTIVE PLAN

NOTE: THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED STOCKHOLDER. IN HIS
DISCRETION, THE PROXY IS ALSO AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY

ADJOURNMENTS THEREOF. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED "FOR" ELECTION OF ALL NOMINEES FOR DIRECTOR AND "FOR"

PROPOSALS TWO, THREE AND FOUR.

Please sign exactly as your name(s) appear(s) hereon. When signing as
attorney, executor, administrator, or other fiduciary, please give full
title as such. Joint owners should each sign personally. A1l holders must
sign. A1l holders must sign. If corporation or partnership, please sign in
full corporate or partnership name, by authorized officer.

JOB #

Signature [PLEASE SIGN WITHIN BOX] Date

05 David J.

Hartzell

For  Against Abstain

O 0 O
0O 0 O
O 0O O
Investor Address Line 1
Investor Address Line 2
Investor Address Line 3
Investor Address Line 4
Investor Address Line 5
John Sample
1234 ANYWHERE STREET
ANY CITY, ON A1A 1A1
SHARES
CUSIP #
SEQUENCE #
Signature (Joint Owners) Date

co

0000000000
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, 10K Wrap is/are
available at www.proxyvote.com .

HIGHWOODS PROPERTIES, INC.
PROXY IS SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS FOR THE ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 13, 2015

The undersigned hereby (a) acknowledges receipt of the Notice of Annual Meeting of Stockholders of Highwoods Properties, Inc. (the
"Company") to be held on May 13, 2015, and the Proxy Statement in connection therewith; (b) appoints Edward I. Fritsch and Jeftrey D.
Miller. and each of them. as Proxy (the "Proxy") with the power to appoint a substitute; and (¢) authorizes the Proxy to represent and vote,
as designated on the reverse, all shares of Common Stock of the Company. held of record by the undersigned on March 2, 2015, at such
Annual Meeting and at any adjournment(s) thereof.

Please mark, date and sign this proxy and return promptly in the enclosed envelope so as to ensure a quorum at the meeting. This 1s
important whether few or many shares are owned. Delay in returning your proxy may subject the Company to additional expense.

Continued and to be signed on reverse side
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=% Exercise Your Right to Vote *%=

Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 13, 2015

Meeting Information
HIGHWOODS PROPERTIES, INC. Meeting Type: Annual Meeting
For holders as of: March 02, 2015
Date: May 13, 2015 Time: [ 1:00 AMEDT
Location: Highwoods Properties
3100 Smoketree Court, Ste. 201
Raleigh, NC 27604
Phone: 919-872-4924

mMOO0ONA>»w

BiHighwoods

PROPFRTIF & You are receiving this communication because you hold
e L. shares in the above named company.
2100 SHOKETREE COURT, SUITE €00
RALETGH, NC 27604-1051 This is not a ballot. You cannot use this notice to vote
these shares. This communication presents only an

Investor Address Line 1 . _ =| overview of the more complete proxy materials that are
Investor Address Line 2 @ available to you on the Internet. You may view the proxy
Investor Address Line 3 © | materials online at www.proxyvote.com or easily request a
Investor Address Line & paper copy (see reverse side).

Investor Address Line 5 ~

John Sample We encourage you to access and review all of the important
1234 ANYWHERE STREET information contained in the proxy materials before voting.

ANY CITY, ON A1A 1A1

See the reverse side of this notice to obtain

proxy materials and voting instructions.

Broadridge Internal Use Only

Job #

Envelope #
Sequence #

# of # Sequence #

— Before You Vote —
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
. Notice & Proxy Statement 2. 10K Wrap
How to View Online:
Have the information that is printed in the box marked by the arrow = (located on the
following page) and visit: www.proxyvote.com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for
requesting a copy. Please choose one of the following methods to make your request:

1) BY INTERNET:  www.proxyvote.com

2) BYTELEPHONE: 1-800-579-1639

3) BY E-MAIL*: sendmaterial@proxyvote.com
* If requesting materials by e-mail, please send a blank e-mail with the information that is printed in the box marked
by the arrow —3 (located on the following page) in the subject line.
Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment
advisor. Please make the request as instructed above on or before April 29, 2015 to facilitate timely delivery.

— How To Vote —

Please Choose One of the Following Voting Methods

RI.O.0SI160

0000231095 2

Vote In Person: Many shareholder meetings have attendance requirements including, but not limited to, the possession
of an attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any special
requirements for meeting attendance. At the meeting, you will need to request a ballot to vote these shares.

Vote By Internet: To vote now by Internet, go to www.proxyvote.com. Have the information that is printed in the box

marked by the arrow == [ xx0¢300¢x xxxx Xxxx| available and follow the instructions. ‘
Internal Use

Vote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a proxy card. Only
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1 Voting items |

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors

Nominees
01 Charles A. Anderson 02 Gene H. Anderson 03 Carlos E. Evans 04 Edward J. Fritsch 05 David J. Hartzell
06 Sherry A. Kellett 07 0. Temple Sloan, Jr.

The Board of Directors recommends you vote FOR proposals 2, 3 and 4.

2. RATIFICATION OF APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT AUDITOR FOR 2015

3. ADVISORY VOTE ON EXECUTIVE COMPENSATION

4. APPROVAL OF THE 2016 LONG-TERM EQUITY INCENTIVE PLAN

NOTE: THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED IN THE MANNER DIRECTED HEREIN BY THE UNDERSIGNED
STOCKHOLDER. IN HIS DISCRETION, THE PROXY IS ALSO AUTHORIZED TO VOTE UPON SUCH OTHER BUSINESS AS MAY PROPERLY COME
BEFORE THE MEETING OR ANY ADJOURNMENTS THEREOF. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED "FOR" ELECTION
OF ALL NOMINEES FOR DIRECTOR AND "FOR" PROPOSALS TWO, THREE AND FOUR.

—> | 0000 0000 0000 0000

mMOCOR>=

Broadridge Internal Use Only
XIXXHCIOKK.

XHCKRXXIHK

Cusip

Job #

Envelope #

Sequence #

# of # Sequence #

Reserved for Broadridge Internal Control Information

NAME

THE COMPANY NAME INC. - COMMON 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS A 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS B 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS C 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS D 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS E 123,456,789,012.12345
THE COMPANY NAME INC. - CLASS F 123,456,789,012.12345
THE COMPANY NAME INC. - 401 K 123,456,789,012.12345

THIS SPACE RESERVED FOR SIGNATURES IF APPLICABLE

Broadridge Internal Use Only

Job #

Envelope #
Sequence #

# of # Sequence #




