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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On May 30, 2014

April 17, 2014

Dear Stockholders:

You are invited to attend the annual meeting afldtolders of Highwoods Properties, Inc. on Friddgy 30, 2014, at 11:00 a.m.,
in Suite 201 of our Smoketree Tower building, whigtocated at 3100 Smoketree Court, Raleigh, NG#tolina 27604. The
principal purposes of this meeting are to elechiedrectors, ratify the appointment of DeloitteT&@uche LLP as our independent
auditor for 2014, vote on an advisory proposal réigg executive compensation and transact suclr bthgness as may properly
come before the meeting or any adjournments, asgutihé presence of a quorum. Only stockholdersadnd at the close of
business on March 3, 2014 will be entitled to \atttéhe meeting and any adjournments or postponament

This proxy statement is being furnished to ourldtotders in connection with the solicitation of gies for use at the annual
meeting.This solicitation is made on behalf of our board of directors. On April 17, 2014, we expect to mail our stocklesk a
Notice of Internet Availability of Proxy Materiatontaining instructions on how to access our pmoggerials, including our 201
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,

(Drrrr S m L

O. TEMPLE SLOAN, JR. JEFFREY D. MILLER
Chair of the Board of Directors Vice Presidébgneral 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 30, 2014

ELECTION OF DIRECTORS

The board consists of eight members. The termdficedor all of our directors will expire at thimeeting. The persons listed below
have been nominated as directors to hold officé the 2015 annual meeting and until any succesas@lected and qualifietihe
board recommends a vote FOR each of the nominees. Should any one or more of these nominees becom#euttaserve for any
reason, the board may designate substitute nomimeasich event the person named in the enclosexlypwill vote for the

election of such substitute nominee or nomineeseduce the number of directors on the board.

Even though our charter provides for a pluralitying standard for election of directors, our cogiergovernance guidelines
provide that, in uncontested elections such adsi@tinnual meeting, any director nominee who rexeavgreater 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 whitaeesignation 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 2015

Charles A. Anderson , 53, co-founded Bandera Ventures, a private rtate development and investment firm, in May 2608r
to founding Bandera Ventures, Mr. Anderson was withTrammell Crow Company for over 16 years. Pwanis departure, Mr.
Anderson was senior executive director, responsirléhe development and investment group for teetern United States. He
also served on Trammell Crow’s executive and opegatommittees. Mr. Anderson serves on the Boadiafctors for Triumph
Savings Bank, Quintess and The Cooper Institutasaadtive in the Watermark Community Church. Ha fermer board member
of The Real Estate Council and East-West Ministifié's Anderson is not a director of any other palylitraded company. The
board recommends a vote FOR Mr. Anderson giveexpertise in acquiring, developing and operatirad estate assets and
contacts throughout the real estate industry.

GeneH. Anderson , 68, has been a director since February 1997Akterson served as regional manager of our AtlanthTriad
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 @ F&R Mr. Anderson given his in-depth experiencadquiring, developing
and operating real estate assets, knowledge ajpmrations resulting from previously serving aggecutive officer of our
company and contacts throughout the real estatssindand business community.




Edward J. Fritsch , 55, has been a director since January 2001. Msch became our chief executive officer and cbiiur
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 M8@8&: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, Nationaldid®roperties, Inc.
(NYSE:NNN), a retail REIT. Mr. Fritsch is also a meer of the board of governors of the National Agstion of Real Estate
Investment Trusts (NAREIT), including serving asasurer of its executive committee as well as aloeerof its audit and
investment committees. Mr. Fritsch is also a doeand audit committee chair of Capital Associdtetustries, Inc., a trustee of
Ravenscroft School, a member of Wells Fargo's akrggional advisory board, a member of the Unitaersf North Carolina at
Chapel Hill Foundation board, a director of the émsgity of North Carolina at Chapel Hill Real Est&toldings, a member of the
University of North Carolina Kenan-Flagler's BussseSchool board of visitors, a member of Urban Uasttute Triangle
governance committee and a member of the Cathatice3e of Raleigh Cathedral steering committee.lddad recommends a
vote FOR Mr. Fritsch given his strategic leadergifls, experience in acquiring, developing, segjland operating real estate
assets and role as our chief executive officer.

David J. Hartzell, Ph.D. , 58, has been a director since February 2009antzell 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.seareh 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-tradedmmany. 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 , 69, has been a director since November 2005Kelfett is a certified public accountant and serasdenior
executive vice president and corporate controffl@B&T Corporation from 1995 until her retirement August 2003. Ms. Kellett
previously served as corporate controller of Sautiational Corporation. Ms. Kellett previously tiedeveral positions at Arthur
Andersen & Co. Ms. Kellett is a director and memtiiethe audit, compensation and ethics, nominadimdj corporate governance
committees of one other publicly-traded companydida Properties Trust, Inc. (NYSE:MPW), a healdnecREIT. 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 sendoespany and another publicly-
traded REIT and risk assessment and financial tiegoexpertise.

Mark F. Mulhern , 54, has been a director since January 2012. Mthéin is currently executive vice president aniégfctinancial
officer of Exco Resources, Inc. (NYSE:XCO), ananld gas exploration and production company. Mr Muiljoined Exco in Apri
2013. Mr. Mulhern served as senior vice presidadtchief financial officer of Progress Energy, IdYSE:PGN) from Septemb
2008 until its merger with Duke Energy Corporat{dtyY SE:DUK) in July 2012. Mr. Mulhern joined ProgeeEnergy in 1996 as
vice president and controller. Mr. Mulhern previguserved as chief financial officer at Hydra Caé&tprises, the independent
power subsidiary of Niagara Mohawk. He also spé@gitteyears at Price Waterhouse, serving a wideetyanf manufacturing and
service businesses. Mr. Mulhern is not a direct@ny other publicltraded company. Mr. Mulhern is a certified publicauntant
a certified management accountant and a certifiemtnal auditor. The board recommends a vote FORWIthern given his
experience leading the finance and accounting depats of a major utility company, background asified public accountant,
risk assessment and financial reporting expertiskexperience as the chief financial officer ohffigant business enterprises.

L. Glenn Orr, Jr., 73, has been a director since February 19950vrhas been president and chief executive ofti€€rr
Holdings, LLC since 2007 and was the managing tbreaf The Orr Group from 1995 to 2007. Mr. Orryimusly served as
president and chief executive officer of The Oro@g. Before founding The Orr Group, Mr. Orr wasicleathe board of directors,
president and chief executive officer of Southeatidhal Corporation, a predecessor to BB&T CorporatHe previously served
president and chief executive officer of ForsytmBa




and Trust Co., president of Community Bank in Gvdin S.C. and president of the North Carolina Bans Association. Mr. Orr
a director and member of the audit, compensatignedinics, nominating and corporate governance ctieesi of one other
publicly-traded company, Medical Properties Trust, (NYSE:MPW), a health care REIT. Mr. Orr algmses as a director of
Broyhill Management Fund, a private investment fiemd is a past chair of the Wake Forest Univetsiigrd of trustees. The bo:
recommends a vote FOR Mr. Orr given his expertiginance, capital markets and strategic transastiexperience as chief
executive officer and board chair of a major finahimstitution and experience serving on the beartother publicly-traded
REITs.

O. Temple Sloan, Jr., 75, is our board chair, a position he has heldesMarch 1994. Mr. Sloan served as chair of GéiRends
International, Inc. from its founding in 1961 urit§ acquisition by Advance Auto Parts, Inc. inuany 2014. He currently serves as
chair of Trail Creek Investments, Inc. and Shegeek Company, private investment firms. Mr. Slokso gerves as a director of
Golden Corral Corporation, a private restaurantrchdr. Sloan is not a director of any other pulglitaded company. The board
recommends a vote FOR Mr. Sloan given his experiiseal estate, finance, capital markets andegiatransactions, experience
as founder, chief executive officer and board chone of the largest privately-owned companietheU.S., knowledge of our
operations resulting from serving as a directaswof company and its predecessors for more thareasyand experience serving
the boards of other publicly-traded companies.

Retiring Director - Term Expiring 2014

ThomasW. Adler , 73, will retire as a director upon expirationhig term at this meeting. Mr. Adler, who has beelirector since
June 1994, is chair of Playhouse Square Real EStataces in Cleveland, Ohio. Mr. Adler formerlynged on the board of directc
of the National Association of Realtors and thertisaf governors of the American Society of ReahfesCounselors and
NAREIT. Mr. Adler is a trustee of Cleveland Stateilérsity, past national president of the Socidtindustrial and Office
Realtors, was actively involved in the Urban Lanstitute and serves on several non-profit boardlserCleveland area.

Board Independence, Leadership and Other Activities

Under NYSE rules, a majority of our directors aticbithe 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 organizathmat has a relationship with us). The board hasrdehed that Ms. Kellett and
Messrs. Adler, C. Anderson, G. Anderson, Hartadll|hern, Orr and Sloan all satisfy the bright-licriteria and none has a
relationship with us that would interfere with thability to exercise independent judgment. TherBakes not believe leases of
office space to family businesses controlled by $f&esSloan and G. Anderson impair either directoidependence. The terms and
conditions of the leases were comparable to temmdscanditions then prevailing in the competitiverkedplace. In addition, none
these directors other than Mr. G. Anderson (whive@tfrom our company in June 2009) has ever seagd@r is related to) an
employee of our company or any of our predecessoasquired companies or received any compenstbianus except for
compensation as a director.

No member of our audit committee has accepted anguiting, advisory or other compensatory fee fi@mwther than as set fol
below under “- Director Compensation.” Further, board has determined that each member of the ctbeenis financially literate
and two members, Ms. Kellett and Mr. Mulhern, botiwhom are certified public accountants, are fgiahexperts.

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




While Mr. Sloan, an independent director, has seagour board chair since 1994, the board haslzywith 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 strafggiming process, including
the implementation and effectiveness of our stiatplgin. As part of this process, the board redyilewaluates internal attributes
and external threats that could hinder us fromeaghg our strategic goals and adversely affectdhg-term outlook for our
stockholders. The board believes that establishingppropriate “tone at the top” and candid andtrantive conversation between
management and the board are essential for effeiik management and oversight. The board oversapagement’s overall
processes to identify and mitigate enterprise résie capitalize on strategic opportunities. Theatazaimmittee is responsible for
overseeing the steps management takes to moniaraarrol financial risk exposures, including mas@agnt’s risk assessment and
risk management policies. The compensation andrgamee committee is responsible for ensuring tbatompensation policies
and practices do not create risks that are reafolikddy to have a material adverse effect on company. The board and its
committees routinely meet and communicate withexgcutive officers as appropriate in the boardissateration of matters
submitted for board approval and risks associatétsuch 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 designatdtelzhair) presides over such executive sesdio213, each of the directors
attended at least 75% of the aggregate of thenataber 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. All of our
directors attended our 2013 annual meeting.

The following table provides membership and meeitifigrmation for the board and each of its comrefteluring 2013:

Compensation and

Director Board Audit Governance Executive I nvestment
Mr. Adler Member Member Member
Mr. G. Anderson Member Member
Mr. Fritsch Member Ex-Officio Chair
Dr. Hartzell Member Member Member
Ms. Kellett Member Chair

Mr. Mulhern Member Member

Mr. Orr Member Chair Member

Mr. Sloan Chair Member Chair Member
Meetings in 2013 7 8 4 12 11

Compensation and Governance Committee

The committee determines compensation for our g@kecafficers and oversees our incentive plansn@Graf awards to directors
and executive officers under our long-term equityentive plan are also pre-approved by the fulttddimsed on the
recommendations of the committee.

The committee also makes recommendations regabdiagl member qualification standards, director mems, director
responsibilities and compensation, director acteasanagement and independent advisors and




management succession. Our corporate governangeliges provide that the committee is responsiblegdviewing with the
board, on an annual basis, the appropriate skitlscaaracteristics of board members as well asdghgosition of the board as a
whole. This assessment includes consideration gietmembers’ independence, skills and experientieei context of the needs of
the board. The board also seeks diversity amomgtdirs in terms of the factors listed in the préegdentence. The same criteria
are used by the committee in evaluating nomineedifectorship.

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 witle committee and the full board.
that situation, the director with the potential timb would recuse himself or herself from all dissions of the board or any
committee related to the conflict, except to thieeikthe board or a committee requests such direzimarticipate. 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 predictad,board has not adopted a written policy for eatihg conflicts of interest. In tt
event a conflict of interest arises, the board wlliew the facts and circumstances of the confliat corporate governance polic
the effects of any potential waivers of those peticapplicable state law and NYSE rules and reiguis 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 beforeati@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 ig@ree committee, Highwoods Properties, Inc., B®@ketree Court, Suite
600, Raleigh, North Carolina 27604. The committeg nin its sole discretion, reject or accept armghscommendation.

When considering new candidates for election, cemwtonsidering 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, hawbeean opportunity for the
board, through the committee, to review the comtthappropriateness of director membership undecttheged circumstances,
including the anticipated ongoing value and contidn of the individual director. The board furthmlieves 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.diector currently serves on the board of more thvam other publicly-traded
company.

The board conducts an annual self-evaluation terdehe 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 approves the engagement ahdependent registered public accounting firm (\whie refer to as our
“independent auditor”), reviews the plans and rtssoll the audit engagement with such firm, apprgregessional services
provided by such firm, reviews the independencsuch firm, approves audit and




non-audit fees and reviews the adequacy of ourmateontrol over financial reporting. The comnmiti@so oversees our internal
audit and risk management functions.

Investment Committee

The investment committee has overall responsitfdityapproving significant acquisitions, developrseand dispositions.

Executive Committee

The executive committee meets on call by our bohedr and may exercise all of the powers of thedhogubject to the limitations
imposed by applicable law, the bylaws or the board.

Director Compensation

During 2013, our board chair received a cash retaih$60,000 and other non-employee directorsvedecash retainers of
$45,000. Members of the audit, executive and cosgt@an and governance committees received additi@sh retainers of $5,0!
for each committee, except that the additional catdiner was $10,000 for the chair of the compmsand governance
committee and $20,000 for the chair of the auditiciitee. Non-employee directors on the investmentruittee received
additional cash retainers of $10,000. Non-empladiezctors do not receive additional fees for atsere: at meetings or
participation in conference calls of the boardteicommittees. Non-employee directors also recevgrhnt of timebased restricte
stock with a value of approximately $70,000. Suthres vest ratably on an annual basis over a feartgrm.

The following table provides information regardingn-employee director compensation during 2013:

Fees Earned or Stock Awards All Other

Name Paid in Cash (1) Compensation (2) Total

Thomas W. Adler $60,000 $69,155 $8,432 $137,587
Gene H. Anderson $55,000 $69,155 $8,432 $132,587
David J. Hartzell $60,000 $69,155 $8,432 $137,587
Sherry A. Kellett $65,000 $69,155 $8,432 $142,587
Mark F. Mulhern $50,000 $69,155 $6,044 $125,199
L. Glenn Orr, Jr. $60,000 $69,155 $8,432 $137,587
O. Temple Sloan, Jr. $80,000 $69,155 $8,432 $157,587

(1) Reflects the grant date fair value of suchrawaAs of December 31, 2013, each non-employeetdir, other than Mr. Mulhern, held 4,960 unvestieares
of time-based restricted stock. Mr. Mulhern, whedree a director in January 2012, held 3,556 undestares of time-based restricted stock.

(2) Consists of dividends received in 2013 on outstagdeéstricted stoc

Other Stockholder Information

The board, in its role as primary governing bodpyvles oversight of our affairs and strives tomein and improve our corporate
governance practices. To this end, we have compg@ternance guidelines and a code of businesaicbadd 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 reguient under Item 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.




The board has established a process for interpsitigs, including employees and stockholdersptoraunicate directly with our
independent directors. Written communications mapaddressed to our board chair, Highwoods Propgettie., 3100 Smoketree
Court, Suite 600, Raleigh, North Carolina 27604e &ldit committee has also adopted a processtirested parties, including
employees and stockholders, to send communicatiiotiee committee concerning regulatory compliamoeounting, audit or
internal control issues. Written communications rhayaddressed to the chair of the audit commiHéag)woods Properties, Inc.,
3100 Smoketree Court, Suite 600, Raleigh, Nortrole 27604. Interested parties may also use thé&ée 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.highwoodsn. The information on our website does not cturstipart of 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 guidelwigsin five years of becoming an officer. Officarsy not sell shares of o
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 compliancehtitese guidelines. Our
directors and officers also may not directly oriiadtly engage in any hedging transaction involvshgres 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®ince 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, 2013 with respect to shares of commorkdtat may be issued under
our existing equity compensation plans:

Number of Securities

Number of Securitiesto be Weighted Average Remaining Available for
I ssued upon Exer cise of Exercise Price of Future Issuance under
Plan Category Outstanding Options Outstanding Options Equity Compensation Plans
Equity Compensation Plans Approved by Stockholders 874,38 $32.24 2,171,43.

Equity Compensation Plans Not Approved by Stockésd — — —




Stock Ownership Information

The following table shows the number of sharesusfammmon stock beneficially owned as of March@L4£by each director,
director nominee and named executive and all directnd executive officers as a group and as oéiber 31, 2013 for each
group known to us to be holding 5% or more of cammon stock:

Number of Shares Per cent of All Shares
Beneficial Owner Beneficially Owned (1) 2
O. Temple Sloan, Jr. 287,03( *
Edward J. Fritsch 704,57: *
Thomas W. Adler 44 .81¢ &
Charles A. Anderson — *
Gene H. Anderson (3) 790,34( *
David J. Hartzell 22,64 *
Sherry A. Kellett 27,83¢ &
Mark F. Mulhern 7,49z *
L. Glenn Orr, Jr. 34,29: &
Michael E. Harris 156,40¢ *
Theodore J. Klinck 32,24( *
Jeffrey D. Miller 110,27: *
Terry L. Stevens 176,46: *
All executive officers and directors as a group [f£8sons) 2,422,38 2.7%
BlackRock, Inc. (4) 10,364,41 11.5%
CBRE Clarion Securities, LLC (5) 6,420,74. 7.1%
FMR LLC (6) 4,997,61 5.€%
Goldman Sachs Asset Management, L.P. (7) 4,771,57 5.2%
JPMorgan Chase & Co. (8) 4,580,56: 5.C%
The Vanguard Group, Inc. (9) 11,346,77 12.€%

*  Less than 1¢

(1) Includes the following stock options that aterently exercisable: 317,093 for Mr. Fritsch; @ for Mr. Hartzell; 10,000 for Ms. Kellett; 37,3%or Mr.
Stevens; 41,998 for Mr. Harris; 42,746 for Mr. Milj and 7,439 for Mr. Klinck.

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

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

(4) Located at 40 East 52nd Street, New York, ND022. BlackRock, Inc. is the parent holding compahBlackRock (Luxembourg) S.A., BlackRock
Advisors (UK) Limited, BlackRock Advisors, LLC, Bt&Rock Asset Management Canada Limited, BlackRoskefAManagement Ireland Limited,
BlackRock Financial Management, Inc., BlackRock dFéalvisors, BlackRock Fund Management Ireland LéajtBlackRock Fund Managers Ltd,
BlackRock Institutional Trust Company, N.A., Blaakék International Limited, BlackRock Investment Maement (Australia) Limited, BlackRock
Investment Management (UK) Ltd, BlackRock Investifdanagement, LLC and BlackRock Japan Co Ltd, whighinvestment advisers for a variety of
segregated BlackRock mutual funds and indices.

(5) Located at 201 King of Prussia Road, Suite 600,n@gdPA 1908

(6) Located at 245 Summer Street, Boston, MA 02EMR LLC is the parent holding company of Fideljanagement & Research Company, Fidelity
SelectCo, LLC, Strategic Advisers, Inc. and Pyra@iisbal Advisors, LLC, which are investment advsstar a variety of segregated Fidelity mutual funds
and indices.

(7) Located at 200 West Street, New York, NY 10:
(8) Located at 270 Park Ave., New York NY 10C

(9) Located at 100 Vanguard, Blvd., Malvern, PA838. Includes 6,003,604 shares beneficially ownedldnguard Specialized Funds - Vanguard REIT Index
Fund.




RATIFICATION OF DELOITTE & TOUCHE LLP
AS INDEPENDENT AUDITOR FOR 2014

The audit committee intends to appoint Deloitte &@i€he LLP as our independent auditor for 201hdfdappointment of Deloitte
& Touche is not ratified, the committee anticipatest it will nevertheless engage Deloitte & Toueseour independent auditor for
2014, but will consider whether it should seledifferent independent auditor for 2015. Represargatof Deloitte & Touche are
expected to be present in person or by telephotiee 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 regardithg fees recorded in our financial statements fofegsional services rendered
by Deloitte & Touche:

2013 2012

Audit Fees
Annual audit and quarterly reviews $1,047,894 $937,676
New accounting standards and investment transaction 122,20( 203,75(
Comfort letters, consents and assistance withiaffsrand related SEC documents 122,40( 153,00(

Subtotal $1,292,494 $1,294,426
Audit-Related Fees
Audits of financial statements of certain consdkdband unconsolidated affiliates — $97,490
Tax Fees
Tax compliance, planning and research $56,349 $53,492

Pre-Approval Policies

The audit committee has adopted a policy requittiregpre-approval of all fees paid to our independenitor. All fees paid to
Deloitte & Touche for services incurred during 201&re pre-approved in accordance with the commstigaicies. Before an
independent auditor is engaged to render any sefoiaus 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 categoryest/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 ofaatit services by Deloitte & Touche during or rigigtto 2013 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,raparting on, the effectiveness of internal contnatr financial reporting. The
company'’s independent auditor is responsible fpressing opinions,




based on its audits, on the conformity of the adfiftnancial statements with accounting princigleaerally accepted in the United
States of America and on the effectiveness of tmepany’s internal control over financial reporting.

In fulfilling its oversight responsibilities, themmittee has reviewed with management and Delkiffeuche the company’s
audited financial statements for the year ended:Bber 31, 2013 and the reports on the effectiveofetbe company’s internal
control over financial reporting as of December&113 contained in the 2013 annual report. Thigereincluded a discussion of
the reasonableness of significant estimates amghjedts, the clarity of disclosures in the finanstatements and such other ma
as are required to be discussed with the commitider generally accepted auditing standards, imaidut not limited to, those
matters under Statement on Auditing Standards Moa$amended (AICPA, Professional Standards, V&#U section 380), 1 as
adopted by the Public Company Accounting Overdigidrd in Rule 3200T. The committee also reviewatl discussed with
management and Deloitte & Touche the disclosuragenra“Management’s Discussion and Analysis of Raial Condition and
Results of Operations” and “Controls and Proceduresuded in the 2013 annual report. In addititte committee received the
written disclosures and the letter from Deloittd &uche required by the applicable requirementt®ftublic Company
Accounting Oversight Board regarding the firm’'sepeéndence, discussed with Deloitte & Touche tme'siindependence and
considered the compatibility of any non-audit seegirendered by Deloitte & Touche on the firm’seipendence.

In reliance on the reviews and discussions refaoedove, prior to the filing of the company’s 3tnnual report with the SEC,
the committee recommended to the board (and thel laggoroved) that the audited financial statembaticluded in the annual
report.

Audit Committee

Sherry A. Kellett (chair) David J. Hartzell Mark F. Mulherr

ADVISORY VOTE ON EXECUTIVE COMPENSATION

We are providing stockholders with the opportumitcast an advisory vote on our executive compe@rsatogram. As discussed
under “Compensation of Named Executives - Companrsatiscussion and Analysis,” the board believesexecutive
compensation program appropriately links executm@pensation to our performance and aligns theeste of executive officers
and stockholders. Highlights of our program, whikchdministered by our compensation and governeogenittee, include the
following:

» Overall compensation is intended to be at, aboetmw competitive levels depending upon our pentomnce relative to
our targeted performance and the performance opeer group.

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

+ Officers earn amounts under our annual non-egndgrtive program only to the extent pre-definedgeerance criteria
established by the committee are achieved duriagyéar.

- A substantial portion of the long-term equity intie@ awards granted to officers is at risk to tk&eat pre-defined
performance criteria established by the committeenat achieved during any applicable three-yedopaance period.

+ The committee does not believe that we have conapienspolicies or practices that create risks #natreasonably likely 1
have a material adverse effect on our company.
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* We have a recoupment policy under which the boardrequire reimbursement of any incentive compé@nsagid to an
executive officer whose fraud or intentional misgoct caused the company to restate its financgétistents.

We request stockholder approval of the compensati@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 congldepoutcome of the vote when making future comagéms decisions.

The board recommends a vote FOR this proposal.

COMPENSATION OF NAMED EXECUTIVES
Compensation Discussion and Analysis

The following is a discussion and analysis of tampensation of our principal executive officerngipal financial officer and thr
other most highly compensated executive officerng2013:

Edward J. Fritsch President and Chief Executiviicef

Terry L. Stevens Senior Vice President and Chieduficial Officer
Michael E. Harris Executive Vice President andeEperating Officer
Jeffrey D. Miller Vice President, General Couresetl Secretary
Theodore J. Klinck Vice President and Chief Inmre=tt Officer

Compensation Decision-Making. Our compensation and governance committee geneetyour 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 egiritentive plan are also pre-
approved by the full board based on the recommanrdadf the committee.

Our executive compensation program was originadlyighed and implemented in 1999 with extensivetiffoun Mercer Human
Resource Consulting. The compensation and goveenaoromittee first engaged Mercer in 1999 and thlyainain 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-eygé director compensation
programs.

It was favorably noted that our stockholders oveainwtingly approved our executive compensation progaathe 2013 annual
meeting. Holders of 71.4 million shares of our camrstock, or over 99% of the total votes cast, ¥6t©R the advisory vote on
executive compensation.

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 “performedpased” compensation not subject to the Secti@mpdeduction limitation.
The committee believes that a substantial portforbmpensation earned under our compensation progieuld be exempted fro
the $1,000,000 deduction limitation. The commitsaatention is to qualify, to the extent reasonahleubstantial portion of each
executive officer's compensation for deductibilitgyder applicable tax laws. We generally believé tbanpensation 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 increasirggiter levels of
responsibility;

« differences in executive compensation should reflétering levels of responsibility and performanwithin our compan

- employee stock ownership aligns the interests fiders and stockholders and results in officergiglgdinancially in the
successes and shortcomings of our company bagedtinpon their responsibility, overall impact aaxgsessed contributic

« performance-based compensation focuses officessrategic business objectives and aligns pay vétfopmance through
performance-leveraged incentive opportunities;

* incentive compensation plans should encourafjeecsd to take appropriate risks aimed at enhancurgousiness prospects
and creating stockholder value without threatemimglong-term viability of our company; and

e compensation must be competitive with that effieby other companies that compete with us tocitinad retain the best
possible executive talent.

A key factor in determining levels of compensati®ithe pay practices of our peer group, which «issif publicly-traded office
REITs that our board and management believe todst comparable to our company in terms of propgg, class and condition
of buildings, types of geographic markets, reverargscapital structure. The peer group typicallgngdes from time to time due to
industry consolidation, new market entrants, sigaift shifts in portfolio types, etc.

In 2013, our peer group consisted of the followRIgITs:

+ Brandywine Realty Trus

« Corporate Office Properties TrL
e Cousins Properties Incorporat

* Kilroy Realty Corp.

e Liberty Property Trus

* Mack<Cali Realty Corp

« Parkway Properties, Inc.; &

» Piedmont Office Realty Trust, Ir

Our peer group is the same in 2014 as 2013 exisapKilroy Realty Corp. is no longer included.

Publicly-available data from the peer group wasswered in determining the proportions of basergatmnual non-equity
incentive compensation and equity incentive comatms, as well as targeted total compensation egfices in market
capitalization among the peer group and our compaayonsidered. Overall compensation is intenddxtat, above or below
competitive levels depending upon our performaetagive to our targeted performance and the pedaa of our peer group.

Our compensation and governance committee dodsefiete that we have compensation policies or mesthat create risks that
are reasonably likely to have a material adverseedn our company. Other than as described bel@have no compensation
policy or program that rewards employees solela transaction-specific basis. We have a developoesit incentive plan
pursuant to which certain of our division officensd other division operations personnel (but nothamed executives) can receive
a cash payout from a development incentive poat. &ihount of funds available to be earned undepltedepends upon the
timing and cash yields of a qualifying developmgmject, but can be up to $100,000 per specula@welopment and $150,000
build-to-suit development (which such funds wouddiicluded in the pro forma budget for the projeapplicable). The
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program does not create an inappropriate risk tscall development projects (inclusive of any smclentive compensation) must
be approved in advance by our senior leadership tgal the investment committee of our board, winosmbers are not eligible
receive such incentives. We also pay our in-hoegsihg representatives commissions for signedded@be payment of leasing
commissions does not create an inappropriate gskuse amounts payable are derived from net efectish rents (which
excludes leasing capital expenditures and operatipgnses) and leases must be executed by arr a@fioar company, who are
not eligible to receive any such commissions. Gaherease transactions of a particular size at dontain certain terms or
conditions that exceed certain guidelines also rbestpproved in advance by our senior leadership.t&dditionally, we have an
internal guideline whereby customers that accoanbfore than 3% of our revenues are periodicaliereed with the board. As of
December 31, 2013, no customer other than thededevernment accounted for more than 2% of ouvalized cash 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 drivembyket competition to attract and retain high gyaglrofessionals. Our overall
approach to setting base salaries is to creatswstdin long-term stockholder value by balancingrmaed 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 executaeh received a base salary adjustment in July 28paurt of a 2.5%
merit pool for all company employees.

Bonusesin 2013. On the recommendation of Mr. Fritsch, the compéosatnd governance committee approved the paynient o
$75,000 cash bonus to each of Messrs. Harris, Ssetiller and Klinck in December 2013 for excellamdividual and team-
oriented performance during the year.

Annual Non-Equity I ncentive Program. In 2013, officers participated in our annual rexquity incentive program pursuant to wr
they were eligible to earn cash payments basedpamcentage of their annual base salary in eftedDecember 2013. Under this
component of our executive compensation prografiten$ are eligible to earn additional cash compgas to the extent specific
performance-based metrics are achieved during ts racently completed year. The position helddxheofficer has a target
annual incentive percentage. For 2013, the tamgatal incentive percentage was 130% for Mr. Frit&&9o for Mr. Harris, 90%
for Mr. Stevens and 75% for each of Messrs. Miled Klinck. In addition to considering the pay piees of our peer group in
determining each officer's annual incentive peraget the committee also considers the individuadefs ability to influence our
overall performance. The more senior the positiba ,greater the portion of compensation that vavids performance.

The percentage amount an officer may earn undartheal non-equity incentive program is the prodidi¢he target annual
incentive percentage times an “actual performaactf,” which can range from zero to 200%. The @gberformance factor
depends upon the relationship between actual pedioce in specific areas at each of our divisionkmadetermined goals. For
Messrs. Fritsch, Harris, Stevens, Miller and Klinalho served as corporate executives during 20iE3ac¢tual performance factor
of 118% was based on the goals and criteria aptiedir performance as a whole. Participants inaounual non-equity incentive
program receive quarterly statements throughouydiae that illustrate our projected performanceictviis an important tool in
keeping our employees focused on achieving outegfi@and operating goals.

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

« per share funds from operations (“FF@3Ycluding unusual charges or cre«

13




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

- average occupancy (on a division-thyision basis’

The committee approves threshold, target and mariteumels with respect to each of the factors. Tewing table provides
information about the performance-based metriceundr annual non-equity incentive program for 2013

Actual
Actual Performance

Factor Threshold (50%) Target (100%) Maximum (200%) Performance Factor
Per Share FFO* $2.675 $2.730 $2.839 $2.864 200.(%
Net Operating Income Growth 0.5% 1.5% 3.5% 0.65% 57.5%
Average Occupancy 87.0% 90.0% 93.0% 89.82% 97.(%

*  To the extent average leverage throughout 2013ma@e or less than 43.7%, the effect of such diffeeewas intended to be excluded. Actual ave
leverage was 43.1%, which had the effect of lowgmur Per Share FFO by $0.02 cents per share. desudt, for purposes of the annual neguity
incentive program for 2013, $0.02 was added tattigal performance for Per Share FFO.

If the threshold level is not satisfied with regpieca particular factor, the actual performancgdawould be zero with respect to
that factor. If performance exceeds the threshaldlibut does not satisfy the target level, thaagqierformance 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 ranga @ontinuum between 100% and 200% with respettatiofactor. The
performance factor used to determine the amouekaautive could earn in 2013 under the annual mibeincentive program
was the average of the three factors. Notwithstapttie formulas described above, our compensatidrgavernance committee
retains the discretion and flexibility to increasedecrease the actual performance factor for Miséh and, after receiving input
from Mr. Fritsch, for our other named executivesntore appropriately reflect actual performance katconditions, unanticipated
circumstances and other factors. The actual pedooa factor was not modified for any of our nameetatives in 2013.

The following table provides information about fierformance-based metrics under our annual noryeigqugientive program for
2014:

Eactor Threshold (50%) Target (100%) Maximum (200%)
Per Share FFO $2.822 $2.880 $2.995
Net Operating Income Growth 0.35% 1.25% 3.50%
Average Occupancy 87.0% 89.7% 92.7%

While the threshold and target levels for the Npefting Income factor and the target and maxineiral$ for the Average
Occupancy factor are slightly lower in 2014 thar@13, the threshold, target and maximum levelstferPer Share FFO factor are
higher in 2014 than 2013. The probable overallagterformance factor for corporate executives utiie 2014 program is
currently expected to be 103%.

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 companyg a direct and demonstrable stake in our sutcdkes extent of their position,
responsibility, overall impact and assessed cantinh. We have adopted stock ownership guidelioeglt of our officers. For
additional information, see “Election of DirecterStock Ownership Guidelines.”
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Our compensation and governance committee autisogsineix of stock options and restricted stock asdéodour 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 cons@ft20% in stock options, 40% in time-based restdcttock and 40% in total
return-based restricted stock. The percentage an®@85% for our chief executive officer, 180% faur chief operating officer,
chief financial officer and general counsel and%50r our chief investment officer. Such awardstgpacally issued during the
first quarter of each year.

Equity I ncentive Compensation-Stock Options. The compensation and governance committee beltedssuance of stock optio
help align the interests of our named executivel thie interests of our stockholders. Like restdcstock, stock options offer the
potential to realize additional compensation inftitare upon increases in the price of our commooks Stock options differ from
restricted stock in several key areas. First, éteipt 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 impaatur cash flows from financing activities. Thitdylders of stock options, unlike
restricted stock, are not entitled to receive dimidis. Stock options awarded in 2013 expire aftegrsgears and vest ratably on an
annual basis over four years. Stock options awaird2814 expire after 10 years and vest ratablgroannual basis over four ye:
If an officer dies or becomes disabled, unexercitedk options generally are forfeited within simmths. If an officer otherwise
leaves for any reason other than for cause, exxeptovided under our retirement plan, unexercseck options generally are
forfeited within three months. If an officer's emgment is terminated for cause, unexercised stptibres are immediately
forfeited.

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 offidewsm seeking other employment
opportunities. Time-based restricted stock vesthia on an annual basis over a four-year terranlbfficer leaves at any time
before the fourth anniversary of the date of grantiested shares are immediately forfeited excethte event of death, disability
as otherwise provided under our retirement plaanlbfficer dies, unvested shares of time-basddatesl stock will automatically
vest. If an officer becomes disabled, unvestedeshaf time-based restricted stock will become rafeftable and continue to vest
according to the terms of their original grantsc&x as set forth in the next sentence, divideadsived on time-based restricted
stock are norferfeitable and are paid at the same rate and @sdme date as on shares of our common stock.rggéipiect to shar:
of time-based restricted stock issued to our aetutive officer in 2013, dividends accumulate aralpayable only if and to the
extent the shares vest.

Equity I ncentive Compensation-Total Return-Based Restricted Stock. The compensation and governance committee belthees
issuance of total return-based restricted stoek isnportant retention tool that incentivizes officers to concentrate their efforts
on generating and sustaining long-term stockhaotdire. 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 historicadelyear total return periods since June 1994. Inrggttie minimum payout level, t
committee considers the dividend yield of our commatick as of the original grant date on a thres-gempounded basis as well
as an expected probability achievement level teatgally approximates 65%. If our absolute totalmeis less than the minimum
threshold, all of the total return-based restrictimtk will be forfeited at the end of the periegcept as otherwise described below.
The maximum payout level is determined such thapttobability of achievement generally approxim&@%. In setting the target
payout level, the committee considers an appraptiaee-year compounded total return in light efiticurrent economic
conditions. This typically equates to the compouhaenual dividend yield of our common stock ashefariginal grant date plus
250 to 500 basis points of compounded annual gidck appreciation.

The percentage of total return-based restricterkstmat vests ranges between 50% and 100% to thateour absolute total return

ranges between the minimum level and the targel.l&l of the total-return based restricted stodk vest and we will issue an
amount of additional shares up to 50% of the oabaward to the extent our
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absolute total return ranges between the target &nd the maximum level. These additional shafesy, would be fully vested
when issued.

The following table provides information about théal return-based restricted stock issued in 20482014:

Year Minimum (50%) Target (100%) Maximum (150%)
2013 14.6% Total Return 29.0% Total Return 60.0% Total Return
2014 14.6% Total Return 25.0% Total Return 60.0% Total Return

Notwithstanding the foregoing, if our total retiaxceeds 100% of the peer group total return indebeast 50% of total retL-
based restricted stock issued in 2013 will vesh@tend of the applicable period. This amount waseciased to 75% for total return-
based restricted stock issued in 2014.

If an officer leaves at any time before the enthefthree-year performance period, all of the taairn-based restricted stock will
be forfeited except in the event of death, disgbdr as otherwise provided under our retiremeanplf an officer dies or becomes
disabled, a pro rata portion of the total returseubrestricted stock would become non-forfeitahl @ntinue to vest according to
the terms of their original grants.

Except as set forth in the next sentence, divideacsived on restricted stock are non-forfeitalple are paid at the same rate and
on the same date as on shares of our common $tbtkrespect to shares of total return-based msttistock issued to our chief
executive officer in 2013 and 2014, dividends acalate and are payable only if and to the extenstiaes vest.

Employee Benefits and Perquisites. Each officer receives the same company-wide benasitare 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 amountsezshumder 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 abddlao 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.

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 tisagxtended 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, amotiter 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. Our long-term equity incentive plan provides fog immediate vesting of all stock options and
restricted stock upon a change in control. Addaibyn we have change in control arrangements withnamed executives that
provide benefits to such officers in the event téranination of employment after a change in cdn®ar compensation and
governance committee believes the benefits payagina a termination of employment following a chaimgeontrol are reasonable
relative to similar arrangements involving execetiv
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officers of our peer companies and are importaeniure the retention and focus of key employeésivent our board
determines that pursuing a potential change inrobistin our stockholders’ best interest.

We have change in control agreements with Messitsck, Stevens, Harris and Miller providing th&tyithin three years from the
date of a change in control, the employment ofetkecutive officer is terminated without cause har officer resigns with “good
reason” {.e. because such officer's responsibilities aengkd, salary is reduced or responsibilities arénished), such officer wi
be entitled to receive a cash payment equal toti8% a base amount. The base amount for thepesrs is equal to 12 times the
highest monthly salary paid to the executive offidering the 12-month period ending prior to a af@im control plus the greater
of (1) the average amount earned under our anmmaéquity incentive program and any other cash sesfor the preceding three
years or (2) the amount earned under such prognanamy other cash bonuses during the prior yeah BHicer would also be
entitled upon any such termination to receive g Btmus otherwise payable on the first anniverséigy change in control in an
amount equal to the base amount referred to iptbeeding sentence. The agreements do not prosideehefits if the officer
voluntarily resigns without good reason or grospapments to pay for applicable excise taxes. Tneeaments are currently
scheduled to expire on February 12, 2017. Eacleaggst is automatically extended for one additignealr on each anniversary
date unless we give at least 60 days’ prior ndtie¢ the term will not be extended.

Mr. Klinck would be eligible to receive certain hefits upon a termination within a one-year periéidraa change in control
pursuant to an arrangement we have in place cayethrer employees. This arrangement generally desvihat, if within 12
months from the date of a change in control, thpleyment of the employee is terminated without eairscluding 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 is terminated upon a chahgentrol that occurs within
three years of his original employment date.

For purposes of these arrangements, “change imatbgenerally 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 majorit$hefdirectors 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. Sulifeadvance written notice and a non-competeeageat, eligible retirees would
be entitled to receive a pro rata amount of thaiahnon-equity incentive compensation earned dutiegyear of retirement. Stock
options and time-based restricted stock would befodeitable and vest according to the terms efrtbriginal grants. Eligible
retirees would also be entitled to retain any togérn-based restricted stock that subsequengis\adter the retirement date
according to the terms of their original grants.siéts. Fritsch, Stevens and Harris are currentytédi to receive benefits under the
retirement plan.

I ncentive Compensation Recoupment Policy. Under our corporate governance guidelines, in tresteof 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 performéargets 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
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of the date such financial results were completeghérsonal pecuniary gain that caused or subathntaused the need for the
restatement, then the board will, to the extenttrable, seek to recover from such officer theiparof such compensation that
would not have been earned had the incentive cosapien been based on the financial results asteesta

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) O. Temple Sloan, J
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Summary Compensation

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

Non-Equity
Name and Stock Option Incentive Plan All Other
Principal Position Y ear Salary Bonus Awards (1) Awards (1) Compensation Compensation Total
Edward J. Fritsch 2013 $607,500 - $1,335,09( $354,00: $944,74: $94,881 $3,336,211
President and Chief Executive 2012 $560,614 - $1,440,87¢ $328,61¢ $1,067,30¢ $149,22¢ $3,546,63¢
Officer 2011 $542,622 - $1,420,02¢ $319,042 $715,631 $461,91¢ $3,459,24:
Terry L. Stevens 2013 $375,122 $75,000 $508,29¢ $133,38( $403,861 $67,74C $1,563,40"
Senior Vice President and Chief 2012 $370,491 - $584,78: $133,37¢ $456,261 $71,291 $1,616,20¢
Financial Officer 2011 $343,430 - $544,59¢ $122,367 $329,55¢ $65,07C $1,405,02:
Michael E. Harris 2013 $375,956 $75,000 $509,462 $133,67< $427,25¢ $68,75¢ $1,590,10:
Executive Vice President and Chief 2012 $371,315 - $586,127 $133,67< $482,68( $71,67¢€ $1,645,47.
Operating Officer 2011 $361,685 - $577,651 $129,782 $348,64( $75,551 $1,493,30¢
Jeffrey D. Miller 2013 $269,884 $75,000 $365,721 $95,96C $242,137 $59,14€ $1,107,84¢
Vice President, General Counsel 2012 $266,552 - $420,72¢ $95,96C $273,55( $60,072 $1,116,85¢
and Secretary 2011 $259,684 - $414,631 $93,162 $197,58¢ $62,41¢ $1,027,48:
Theodore J. Klinck (2) 2013 $253,125 $75,000 $285,841 $74,997 $227,102 $43,997 $960,062
Vice President and Chief 2012 $201,923 - $212,981 $48,35¢ $206,79( $126,93: $796,98¢

Investment Officer

(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 2013 annual reportrefkected under “Grants of Plan-Based Awards,” aseg maximum levels of performance with respect to
total return-based restricted stock granted in 20h3ebruary 29, 2016, Mr. Fritsch will receiveatditional 9,855 shares, Mr. Stevens will receine
additional 3,713 shares, Mr. Harris will receiveaatditional 3,722 shares, Mr. Miller will receive additional 2,672 shares and Mr. Klinck will reeeian
additional 2,088 shares. Based on the $36.50 @ee stosing price of our common stock on Febru&y2®13, the original grant date, the value of such
additional shares would be $359,708, $135,525, 8635 $97,528 and $76,212, respectively. Assumiagimum levels of performance with respect to
total return-based restricted stock granted in 20hZebruary 28, 2015, Mr. Fritsch will receiveaaditional 30,551 shares, Mr. Stevens will receine
additional 12,399 shares, Mr. Harris will receiveaaditional 12,428 shares, Mr. Miller will receigga additional 8,921 shares and Mr. Klinck willeae
an additional 4,557 shares. Based on the $32.08haee closing price of our common stock on Felyr@8r 2012, the original grant date with respect to
Messrs. Fritsch, Stevens, Harris and Miller, arel$B1.36 per share closing price for our commocksom March 12, 2012, the original grant date with
respect to Mr. Klinck, the value of such additioshares would be $977,632, $396,768, $397,696,,428%nd $142,908, respectively.

(2) Mr. Klinck joined our company on March 12, 20

All Other Compensation

The following table provides information regardit#gjl Other Compensation” in the table above for 301

Dividends on Financial Consulting Vehicle Other Benefits Total All Other
Name 401(k) Match Restricted Stock (1) Services Allowance 2 Compensation
Edward J. Fritsch $11,475 $35,304 $12,511 $9,728 $25,863 $94,881
Terry L. Stevens $11,475 $33,592 $5,852 $7,800 $9,021 $67,740
Michael E. Harris $11,475 $34,414 $5,555 $7,800 $9,514 $68,758
Jeffrey D. Miller $11,475 $24,706 $5,394 $7,800 $9,771 $59,146
Theodore J. Klinck $11,475 $9,520 $5,182 $7,800 $10,020 $43,997

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

(2) Includes $15,699 of supplemental life insurancenuens for Mr. Fritsct
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Grants of Plan-Based Awards

The following table provides information regardiplgn-based awards granted in 2013 to our namedixes. The grant date for
all equity incentive plan awards was February 28,32

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
Name and Type of Award %) (%) (%) #) #) #) # #) ($/sh) ® O
Edward J. Fritsch
Annual Non-Equity
Incentive $399,75( $799,50( $1,599,00(
Total Return-Based
Restricted Stock 9,85¢ 19,71( 29,56 $615,67¢
Time-Based
Restricted Stock 19,71( $719,41¢
Stock Options 54,46 $36.50 $354,00:
Terry L. Stevens
Annual Non-Equity
Incentive $170,88¢ $341,77¢ $683,55¢
Total Return-Based
Restricted Stock 3,71 7,42¢ 11,13¢ $237,24¢
Time-Based
Restricted Stock 7,42¢ $271,04¢
Stock Options 20,52( $36.50 $133,38(
Michael E. Harris
Annual Non-Equity
Incentive $180,78¢ $361,56¢ $723,13¢
Total Return-Based
Restricted Stock 3,722 7,44: 11,16¢ $237,792
Time-Based
Restricted Stock 7,44 $271,67(
Stock Options 20,56t $36.50 $133,67¢
Jeffrey D. Miller
Annual Non-Equity
Incentive $102,45¢ $204,911 $409,822
Total Return-Based
Restricted Stock 2,672 5,34: 8,01¢ $170,701
Time-Based
Restricted Stock 5,34: $195,02(
Stock Options 14,76 $36.50 $95,96C
Theodore J. Klinck
Annual Non-Equity
Incentive $96,094 $192,181 $384,37¢
Total Return-Based
Restricted Stock 2,08¢ 4,17¢ 6,26¢ $133,417
Time-Based
Restricted Stock 4,17¢ $152,42¢
Stock Options 11,53¢ $36.50 $74,997

(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 2013 under our annual non-gginicentive program. The “Non-Equity Incentive Pl@ampensation” column in the table under “-Sumn@oynpensation”
includes actual cash amounts earned under thess foia2013.

(2) The “Estimated Future Payouts Under Equityehtive Plan Awards” columns reflect the numbertadres of total return-based restricted stock thiawest in the future
assuming threshold, target and maximum levelsatisfied. The number of shares of restricted ssmtiorth in the target column reflects the actuahber of shares of
restricted stock granted in 2013. None of the ietsti stock granted in 2013 had vested as of Deeeih 2013.

(3) Reflects the fair value of each applicablengiat stock options and restricted stock. For a&dpson of our accounting policies and informati@yarding the calculation of the
fair value of awards of stock options, total retbased restricted stock and time-based restrid¢tet,ssee note 13 to our consolidated financidgestents included in our 2013
annual report.
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Outstanding Equity Awards

The following table provides information regardimgtstanding equity awards held by our named exessitis of December 31,
2013, which is based on our year-end stock prick86f17 per share:

Option Awards Stock Awards
Equity Equity
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 Unearned
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 Unexer cisable Price Date Vested (1) Vested (1) Vested (2) Vested (2)
Edward J. Fritsch 41,63¢ $ 42.0¢ 3/1/14
Edward J. Fritsch 75,24¢ $  29.4¢ 3/2/15
Edward J. Fritsch 94,95: $ 18.8¢ 2/29/16
Edward J. Fritsch (3) 48,24: 16,08 $ 29.0t 2/25/17
Edward J. Fritsch (4) 24,65¢ $ 33.9¢ 2/27/18
Edward J. Fritsch (5) 4497  $ 32.0C 2/28/19
Edward J. Fritsch (6) 54,46; $ 36.5( 2/29/20
Edward J. Fritsch (7) 49,91 $1,805,28: 40,071 $1,449,585
Terry L. Stevens 15,20¢ $ 42.0¢ 3/1/14
Terry L. Stevens (3) 6,16¢ $ 29.0f 2/25/17
Terry L. Stevens (4) 9,45¢ $ 33.9¢ 2/27/18
Terry L. Stevens (5) 18,258 $ 32.0C 2/28/19
Terry L. Stevens (6) 20,52 $ 36.5C 2/29/20
Terry L. Stevens (8) 19,34¢ $699,85% 15,69: $567,580
Michael E. Harris 19,20z $ 42.0¢ 3/1/14
Michael E. Harris (3) 6,54z $ 29.0f 2/25/17
Michael E. Harris (4) 10,03 $ 33.9¢ 2/27/28
Michael E. Harris (5) 18,29t $  32.0( 2/28/19
Michael E. Harris (6) 20,56t $ 36.5C 2/29/20
Michael E. Harris (9) 19,72¢ $713,59¢ 15,72¢ $568,882
Jeffrey D. Miller 14,80« $ 41.0¢ 3/23/14
Jeffrey D. Miller (3) 469 $ 29.0¢ 2/25/17
Jeffrey D. Miller (4) 7,19¢ 7,20 $ 33.9¢ 2/27/18
Jeffrey D. Miller (5) 4,37¢ 13,13 $ 32.0C 2/28/19
Jeffrey D. Miller (6) 14,76 $ 36.5C 2/29/20
Jeffrey D. Miller (10) 14,16: $512,24( 11,29( $408,359
Theodore J. Klinck (5) 2,271 6,83C $ 31.3¢ 3/11/19
Theodore J. Klinck (6) 11,53¢ $ 36.5C 2/29/20
Theodore J. Klinck (11) 6,45¢ $233,441 7,214 $260,930

(1) Consists of timevased restricted sto

(2) Consists of total returbased restricted stor

(3) Such stock options were issued in 2010. All renmgjninexercisable stock options became exercisainletp the mailing of this proxy stateme
(4) Such stock options were issued in 2011 and veailsabn an annual basis over a foear tern

(5) Such stock options were issued in 2012 and veslgabn an annual basis over a fyear terrm

(6) Such stock options were issued in 2013 and veslsabn an annual basis over a fyear terr

(7) With respect to shares of time-based restrictecks®0,210 shares vested prior to the mailing isf phoxy statement, 14,756 shares are scheduleestdn March 2015, 10,018 shares are scheduled to
vest in March 2016 and 4,927 shares are schedubegst in March 2017. With respect to shares @l t@tturn-based restricted stock, 20,367 sharescieduled to vest after February 28, 2015 and
19,710 shares are scheduled to vest after Feb29ar3016 if and to the extent the vesting critégigatisfied.

(8) With respect to shares of time-based restricteckst832 shares vested prior to the mailing of fiibxy statement, 5,740 shares are scheduledstonvilarch 2015, 3,921 shares are scheduled to ves
in March 2016 and 1,856 shares are scheduled tarnvbtarch 2017. With respect to shares of totaine-based restricted stock, 8,266 shares are sleetb vest after February 28, 2015 and 7,426
shares are scheduled to vest after February 2, if@hd to the extent the vesting criteria is sfagd.
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(9) With respect to shares of time-based restrictecks®078 shares vested prior to the mailing of fhibxy statement, 5,858 shares are scheduledstonvilarch 2015, 3,933 shares are scheduled to ves
in March 2016 and 1,860 shares are scheduled tanvbtarch 2017. With respect to shares of totalne-based restricted stock, 8,285 shares are sledtetb vest after February 28, 2015 and 7,443
shares are scheduled to vest after February 2, if@hd to the extent the vesting criteria is sfagd.

(10) With respect to shares of time-based restrictecks® 799 shares vested prior to the mailing of fitoxy statement, 4,206 shares are scheduledstanviblarch 2015, 2,822 shares are scheduled to ves
in March 2016 and 1,335 shares are scheduled tarnvbtarch 2017. With respect to shares of totalne-based restricted stock, 5,947 shares are sleetb vest after February 28, 2015 and 5,343
shares are scheduled to vest after February 2, if@hd to the extent the vesting criteria is sfegd.

(11) with respect to shares of time-based restrictecksth 804 shares vested prior to the mailing of fitoxy statement, 1,803 shares are scheduledstanviblarch 2015, 1,803 shares are scheduled to ves
in March 2016 and 1,044 shares are scheduled tarnvbtarch 2017. With respect to shares of totalne-based restricted stock, 3,038 shares are slgetb vest after February 28, 2015 and 4,176
shares are scheduled to vest after February 29, i2@hd to the extent the vesting criteria issfagd.

Option Exercises and Stock Vested

The following table provides information regardithg exercise of stock options and vesting of retettli stock by our named
executives during 2013:

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 222,98: $1,694,028 37,18¢ $1,357,598
Terry L. Stevens 45,98 $543,652 14,37¢ $524,880
Michael E. Harris 35,54 $409,838 15,12¢ $552,240
Jeffrey D. Miller 23,32¢ $285,240 10,85¢ $396,418
Theodore J. Klinck — — 76C $27,900

Nonqualified Deferred Compensation

The following table provides information regardifugds 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, 2012 Earnings Distributions December 31, 2013
Edward J. Fritsch $200,275 $46,188 $46,349 $200,114
Terry L. Stevens $516,797 $127,906 — $644,703
Michael E. Harris $295,999 $74,281 — $370,280

Post-Employment Benefits

Under the terms of our long-term equity incentilenp had the employment of any of Messrs. Frit§thyens, Miller or Klinck
been terminated as of December 31, 2013 due todbath or disability, all of their unvested tirhased restricted stock would h:
vested immediately, a pro rata portion of theiakogturn-based restricted stock would have beerfoideitable and continue to
vest according to the terms of their original gsaantd their stock options exercisable as of Dece®ibe2013 would have
continued to be exercisable for a six-month petiedeafter.

Under the terms of our retirement plan, had Meg$3itsch and Stevens retired as of December 313,26&y would have been
entitled to receive a cash payment equal to angidnmortion of amounts earned under the 2013 amualkequity incentive
program, their unvested stock options and time-ghasstricted stock would be non-forfeitable and @egording to the terms of
their original grants and they would be entitleddtain any total return-based restricted stockshbsequently vests after the
retirement date according to the terms of thegioal grants.

The following sets forth estimated information netjag the benefits Mr. Harris would have receivedier his employment
agreement or the retirement plan had his employinesn terminated as of December 31, 2013:
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» Inthe event of his death, the estate of Mr. Hamislld have been entitled to receive a cash payofed1,717 plus any
unpaid portion of amounts earned under the 2018amon-equity incentive program. All of his unvezstime-based
restricted stock would have vested immediatelyrcarata portion of his total return-based restdatock would have been
non-forfeitable and continue to vest accordinghterms of their original grants and his stockanst exercisable as of
December 31, 2013 would have continued to be esadsta for a six-month period thereafter.

» Inthe event of his disability, Mr. Harris wouldveabeen entitled to receive a cash payment of 289(0lus any unpaid
portion of amounts earned under the 2013 annuakxoity incentive program. All of his unvested tipased restricted
stock would have vested immediately, a pro ratéquoof his total return-based restricted stock lddwave been non-
forfeitable and continue to vest according to #rens of their original grants and his stock optierercisable as of
December 31, 2013 would have continued to be exercisabla fEik-month period thereafter.

* Inthe event of termination by us without causéyhim with good reason, Mr. Harris would have beatitled to receive
cash payment of $380,598 plus any unpaid porticanodunts earned under the 2013 annual non-equigéniive program,
continuing benefits valued at $16,576 and all sfunivested restricted stock and outstanding stpti&res, whether or not
then exercisable, would have been non-forfeitabtevaould have vested automatically.

* Inthe event of termination by Mr. Harris withtayood reason, Mr. Harris would have been enttiteeceive a cash
payment of $31,717, continuing benefits valuedla8&1 and his stock options exercisable as of Dbeeidil, 2013 would
have continued to be exercisable for a three-mpattod thereafter.

* Inthe event of retirement, Mr. Harris would baween entitled to receive a cash payment equailytanpaid portion of
amounts earned under the 2013 annual non-equigyiive program, his unvested stock options and-based restricted
stock would be non-forfeitable and vest accordmthe terms of their original grants and he wowddehtitled to retain any
total return-based restricted stock that subsetueasts after the retirement date according taehes of their original
grants.

For information regarding outstanding restrictamtktand stock options as of December 31, 2013;-&rastanding Equity
Awards.”

Benefits Upon a Change in Control

The following table provides estimated informatregarding the benefits Messrs. Fritsch, Stevengjddand Miller would have
each received under their change in control agraenassuming the employment of such officers hah berminated in connecti
with a change in control as of December 31, 2013:

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. Fritsch (1) $7,168,11¢ $457,13: $1,856,379 $1,182,683 $357,272
Terry L. Stevens $3,829,76: $99,82( $699,853 $449,702 $141,221
Michael E. Harris $3,949,82¢ $99,82( $713,598 $450,735 $145,336
Jeffrey D. Miller $3,597,64: $130,63: $512,240 $323,546 $104,328

(1) Amounts set forth under “Value of Vesting amE-Based Restricted Stock” and “Value of Vestifid otal Return-Based Restricted Stock” include
accumulated and unpaid dividends on such shareséra issued in 2012 and 2013.

In the event the employment of these named examutiad not been terminated in connection with agdén control as of
December 31, 2013, all of the outstanding restlisteck and unexercisable stock options would rfeess have vested as of such
date. Additionally, the stay bonus payable on Ddmam31, 2014 would have been $1,559,743 for Miséhi, $858,620 for Mr.
Stevens, $882,851 for Mr. Harris and $590,352 for Miller.
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Had Mr. Klinck’'s employment been terminated in connection withamge in control as of December 31, 2013, he wbald bee
entitled to receive an estimated cash payment 45849 plus any unpaid portion of amounts earnel&uthe 2013 annual non-
equity incentive program. Additionally, all of MKlinck’s outstanding restricted stock and unexexole stock options would have
vested as of such date. For information regardis@btstanding restricted stock and stock optiangfddecember 31, 2013, see “-
Outstanding Equity Awards.”

ADDITIONAL INFORMATION

Voting Information

Holders of record of shares of our common stoocBfdke close of business on the record date, May&014, are entitled to vote at
the meeting. The outstanding common stock is tigadass 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 9Q,004hares 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 brokervates 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 meetitygdirector 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 auditoi the advisory vote on
executive compensation require the affirmative wdta majority of the votes cast on each propdAith respect to all proposals,
abstentions and broker non-votes will not be caliatevotes cast and will have no effect on theltre$the vote.

If you are a beneficial owner whose shares are ¢feldcord by a broker, you must instruct the brdi@w to vote your shares. A
“broker non-vote” occurs when a bank, broker oeotolder of record holding shares for a benefioiaher does not vote on a
particular proposal because that holder does na tiscretionary voting power for that particulemn and has not received
instructions from the beneficial owner. Your brokes 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 \gtirstructions from you.
However, your broker does not have discretionatiicity to vote on the election of directors or Hubisory vote on executive
compensation, in which case a broker non-voteaeitlur and your shares will not be voted on thesiemsa

Shares of common stock represented by a propeelguesd proxy received prior to the vote at the imgetnd not revoked will be
voted at the meeting as directed on the proxy. Wherspecification is made on a properly executeah of proxy, the shares will
be voted FOR the election of all nominees for doed-OR the proposal to ratify the appointmenbefoitte & Touche LLP as our
independent auditor for 2014, FOR the advisory wotexecutive compensation and FOR authorizatiagheoproxy to vote upon
such other business as may properly come beforadeting and any adjournments or postponements.

Proxy Solicitation and Document Request Information

This proxy statement is being furnished to our ldtotders in connection with the solicitation of gies 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 2013 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. Niotice will instruct you how to
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access and review the proxy materials online andymu may submit your proxy online or by telepholfigou would like to
receive a printed copy of our proxy materials, gbould follow the instructions for requesting sueaterials included in the Notic

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 2015 Annual Meeting

To be considered for inclusion in the 2015 proxyarial, stockholder proposals to be presentedea@15 annual meeting must be
received by our secretary prior to December 184201a stockholder wishes to present a propostilea015 annual meeting,
whether or not the proposal is intended to be oheduin the 2015 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 30, 2@&8c¢h is the anniversary of tt
meeting. If a stockholder is permitted to preseptaposal at the 2015 annual meeting but the padpe$iot included in the 2015
proxy material, the compensation and governanceritiee has determined that our proxy holder woaldehthe discretionary
authority granted by the proxy card to vote onglaposal if the proposal was received after March035.

Costs of Proxy Solicitation

The cost of preparing, assembling and making tbeypmaterial available to our stockholders willli@ne by us. We will also
request persons, firms and corporations holdingeshia their names or in the names of their nonsinedich shares are
beneficially owned by others, to send the proxyerial to, and to obtain proxies from, such beneafioivners and we will
reimburse such holder for their reasonable expensdsing so. We have retained Broadridge and Wralgo Shareowner Servic
to assist in the process of identifying and coimagcstockholders for the purpose of soliciting pesx The entire expense of these
proxy solicitation consulting services is expedizthe approximately $10,000.
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BiHighwoods

P R O FPERTI E S
HIGHWOODS PROPERTIES, INC.
TABITHA ZANE
3100 SMOKETREE CORT, STE. 600
RALEIGH, NC 27604-1051

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

VOTE BY INTERNET - www.proxyvote.com

Use the Infernet fo 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
matenals, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Intemnet. To sign up for
electronic delivery, please follow the instructions above to vote using the Intemet
and, when prompted, indicate that you agree to receive or access proxy materials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions 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 call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we
have provided or return it to Vote Processing, c/o Breadridge, 51 Mercedes Way,
Edgewood, NY 11717.

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For
All
The Board of Directors recommends you vote
FOR the following:

KEEP THIS PORTION FOR YOUR RECORDS
DETACH AND RETURN THIS PORTION ONLY

To withhold autherity to vote for any

individual nominee(s), mark
Except” and write the number(s) of
nomines(s) on the line below.

00002116241

0 0 O

1. Election of Directors

“For All

the

Nominees

01 Charles A. Anderson
06 Mark F. Mulhern

03 Edward J. Fritsch
08 0. Temple Sloan, Jr.

02 Gene H. Anderson 04 David J. Hartzell

07 L. Glenn Orr, Jr.
The Board of Directors recommends you vete FOR propesals 2 and 3.

2. RATIFICATION OF APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT AUDITOR FOR 2014

3. ADVISORY VOTE ON EXECUTIVE COMPENSATION

05 Sherry A. Kellett

For  Against Abstain

g O B8
g o 0

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 AND THREE.

Please sign exactly as your name(s) appear(s) hereon. When signing as
attorney, executor, administrator, or other Tiduciary, please give full
title as such. Joint owners should each sign personally. A1l holders must
51?n. A11 holders must sign. IT corporation or partnership, please sign in
full corporate or partner3hip name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners)
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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 30, 2014

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 30, 2014, and the Proxy Statement in connection therewith: (b) appomts Edward J. Fritsch and Jeffrey D.
Miller, and each of them, as Proxy (the "Proxy"} with the power to appoint a substitute: and (c) 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 3. 2014, at such
Annual Meeting and at any adjournment(s) thereof.

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

Continued and to be signed on reverse side




R1.0.0.51160

000021 1623_|

R1.0.0.51160

0000211623 2

“i% Exercise Your Right to Vote **
Important Notice Regarding the Availability of Proxy Materials for the
Shareholder Meeting to Be Held on May 30, 2014

Meeting Information
HIGHWOODS PROPERTIES, INC. Meeting Type: Annual Meeting
For holders as of: March 03, 2014
Date: May 30, 2014 Time:11:00 AM EDT
Location: Highwoods Properties
3100 Smoketree Court, Ste. 201
Raleigh. NC 27604
Phone: 919-872-4924

wiHighwoods

PROPERTIES You are receiving this communication because you hold
i T .
WL oma0 PROPERTIES, TN, shares in the above named company.
3100 SHOKETREE CORT. STE. 600 - . )
RALEIGH. NC 27604-1051 This is not a ballot. You cannot use this notice to vote

these shares. This communication presents only an
overview of the more complete proxy materials that are
available to you on the Internet. You may view the proxy
materials online at www.proxyvote.com or easily request a
paper copy (see reverse side).

We encourage you to access and review all of the important
information contained in the proxy materials before voting.

See the reverse side of this notice to obtain

proxy materials and voting instructions.

— 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 == [ XXXX XXXX XXXX | (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 te make your request:

I) BY INTERNET:  www.proxyvote.com

2) BY TELEPHONE: 1-800-579-163%

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 == [ 3OO XXX XxxX | (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, 2014 to facilitate timely delivery.

— How To Vote —

Please Choose One of the Following Voting Methods

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 = | XXX XXXX XXXX | available and follow the instructions.

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

The Board of Directors recommends you vote
FOR the following:

1. Election of Directors

Nominees
01 Charles A. Anderson 02 Gene H. Anderson 03 Edward J. Fritsch 04 David J. Hartzell 05 Sherry A. Kellett
06 Mark F. Mulhern 07 L. Glenn Orr, Jr. 08 0. Temple Sioan, Jr.

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

2. RATIFICATION OF APPOINTMENT OF DELOITTE & TOUCHE LLP AS INDEPENDENT AUDITOR FOR 2014

3. ADVISORY VOTE ON EXECUTIVE COMPENSATION

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 THEREQF. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED "FOR" ELECTION
OF ALL NOMINEES FOR DIRECTOR AND "FOR" PROPOSALS TWO AND THREE.




