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Item 5.02. Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 13, 2015, the Company’s stockholders apmtomer 2015 longerm equity incentive plan. The board believes thaiity
incentive compensation promotes our ldeghn success by aligning the interests of our thrse officers and employees with the interes
our stockholders. The equity incentive awards mteparticipants with an ownership interest in oompany and a direct and demonstr
stake in our success to the extent of their pasitiesponsibility, overall impact and contribution.

The plan authorizes the issuance of up to 3,000s6@€es of common stock, of which not more thaf@,@0 shares may be issued ir
form of restricted stock or restricted stock unitaads. Under the plan, the compensation and gomeeneommittee may grant stock optic
shares of restricted stock and restricted stoctsuhi any calendar year, no employee or officey tma granted stock options covering
than 300,000 shares. Stock options are not isst@alsienemployee directors. In any calendar year, no muaia 150,000 shares of restric
stock or restricted stock units can be issued joddficer or employee and no more than 5,000 shafegestricted stock or restricted st
units can be issued to any non-employee director.

Highlights of the plan include the following:

» The plan does not provide for liberal share recgclNeither shares tendered by a participant tatipagxercise price of an award
shares tendered or withheld for taxes will be add for future grants under the plan;

» Grants of stock options that are exercisable gadhe first anniversary of the grant date are itdd;
» Repricing or payments to cancel "underwater" smutkons are prohibited without stockholder appr¢

» Grants of timehased restricted stock and restricted stock uriits westing periods shorter than three years aobipited (provide
that shares and units may vest pro rata on an &bas& beginning on the first anniversary of theng date);

» Grants of all other types of restricted stock aggtricted stock units with vesting periods shatttan one year are prohibit

 The compensation and governance committee dodsanetthe discretion to accelerate the vesting eratsability of awards, exce
in the event of death, disability or involuntaryngnation of employment in connection with a chamgeontrol;

» Grants generally are not accelerated upon a changntrol if they are assumed by the survivingtgr(or its parent if the survivir
entity has a parent) or replaced with a comparablard of substantially equal value granted by tirgiging entity (or its parent
the surviving entity has a parent);

* The definition of “change in controioes not include an unapproved change in the myjofithe persons serving on our boar
directors; and

. Grants are expressly subject to our incentivepmmsation recoupment policy.

A description of the material terms of the plan banfound in the section of the Definitive Proxyatement on Schedule 14A filed by
Company on April 3, 2015 entitled “Proposal 4-Apgabof Our 2015 Long-Term Equity Incentive Plaarid is incorporated by reference |
this Current Report on Form 8-K.




Item 5.07. Submission of Mattersto a Vote of Security Holders.

On May 13, 2015, the Company held its annual mgaifrstockholders. The final vote of the mattemssgnted for a vote at such mee
was as follows:

Abstain/ Broker Non-
Matter For Against Withheld Votes
(1) Election of Directors: 4,410,82
Charles A. Anderson 81,826,70 — 369,59
Gene H. Anderson 81,888,80 — 307,49¢
Carlos E. Evans 81,804,08 — 392,21
Edward J. Fritsch 81,806,29 — 390,00t
David J. Hartzell 81,981,65 — 214,64(
Sherry A. Kellett 81,976,55 — 219,74t
O. Temple Sloan, Jr. 81,290,08 — 906,21°
(2) Ratification of appointment of Deloitte & Touche Blas
independent auditor for 2015 86,389,43 191,25: 26,43« —
(3) Advisory vote on executive compensation 80,109,20 2,010,41! 76,67« 4,410,82
(4) Approval of 2015 Long-Term Equity Incentive Plan 80,967,74 1,172,66: 55,88¢ 4,410,82
Item 9.01. Financial Statementsand Exhibits.
(d) Exhibits

No. Description
10 2015 LongFerm Equity Incentive Ple
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, each of the registrants has calsed this report to be signec
its behalf by the undersigned thereunto duly autledr

HIGHWOODS PROPERTIES, INC.
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Senior Vice President, General Counsel and Secretary

HIGHWOODSREALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general pairt
By: /sl Jeffrey D. Miller
Jeffrey D. Miller
Senior Vice President, General Counsel and Secretary

Dated: May 13, 2015



Exhibit 10

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

SECTION 1
EFFECTIVE DATE AND PURPOSE

1.1 Effective Date. This Plan shall become effective upon approvathgyholders of a majority of t
outstanding Shares at a duly authorized meetirlgeo€ompany’s stockholders.

1.2 Purpose of the PlanThe Plan is designed to provide a means to tiraativate and retain eligik
Participants and to further the growth and finahsigccess of the Company by aligning the interegtRarticipant
through the ownership of Shares and other incemitiith the interests of the Company’s stockholders.

SECTION 2
DEFINITIONS

The following words and phrases shall have theowdilhg meanings unless a different meaning is pf
required by the context:

2.1 “ 1934 Act” means the Securities Exchange Act of 1934, as amderiRleference to a spec
section of the 1934 Act or regulation thereundeallsmclude such section or regulation, any valejulatior
promulgated under such section, and any compaaoesion of any future legislation or regulatiomending
supplementing or superseding such section or régnla

2.2 “ Award ” means, individually or collectively, a grant undee Plan of Nonqualified Stock Optio
Incentive Stock Options, Restricted Stock or Rettd Stock Units.

2.3 “ Award Agreement means either (1) the written agreement settindn ftivé terms and provisic
applicable to each Award granted under the Plaf2)oa statement issued by the Company to a Patitigescribin
the terms and provisions of such Award.

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

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

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

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

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

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

the exercise of an Option.
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2.10 “ Fair Market Value’” means, as of any given date, (i) the closing gaidieg of the Shares on ¢
national securities exchange on which the Shamedisied; (ii) the closing sales price if the Sisaage listed on TI
Nasdaq Stock Market or other over the counter ntarke(iii) if there is no regular public tradingarket for suc
Shares, the fair market value of the Shares asmigted by the Committee.

2.11 “ Grant Date’ means, with respect to an Award, the date suclardvis granted to a Participant.

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

2.13 “ Non-Employee Patrticiparitmeans a Participant who is not an Employee Hpait.

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

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

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

outstanding Award under the Plan.

2.17 “ Performance Goals shall mean any or all of the following: revenuein@ags, earnings per she
stock price, costs, return on equity, asset managemsset quality, asset growth, budget achievemehoperatin
income (NOI), average occupancy, yead occupancy, funds from operations (FFO), caslilable for distributio
(CAD), total shareholder return on an absolute @nd/peer comparable basis (TSR), leverage ragt;n on asse
revenue growth, capital expenditures, customesfsation survey results, property operating expess®ings, desig
development, permitting or other progress on dedeghproperties, third party fee generation, leagoals, or goa
relating to acquisitions or divestitures, leasemaon, liability management or credit managemBetformance Goe
need not be the same with respect to all Partitspamd may be established separately for the Coyngmia whole, ¢
a per share basis, or for its various propertiesyms, divisions or subsidiaries, and may be basegerformance
comparison to performance by unrelated businegsEsfed by the Committee, in comparison to angipperiod or il
comparison to budget. All calculations and finah@ecounting matters relevant to this Plan shalldbtermined i
accordance with GAAP, except as otherwise direbtethe Committee.

2.18 “ Period of Restrictio’ means the period during which Restricted Stock dedihereunder
subject to a substantial risk of forfeiture. As\yaded in Section 7, such restrictions may be basethe passage
time, the achievement of Performance Goals or tieeiroence of other events as determined by the Gibean

2.19 “ Plan” means the Highwoods Properties, Inc. 2015 Ldrgn Equity Incentive Plan, as set fc
in this instrument and as hereafter amended froma to time.

2.20 “ Restricted Stock means an Award granted to a Participant with thegeascribed to such te
in Section 7.
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2.21 “ Restricted Stock Unit means an Award granted to a Participant with thegdeascribed to su
term in Section 7.

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

entity (other than the Company) in an unbroken rclodi entities beginning with the Company if, at tivae of the
granting of an Award, each of the entities othantkthe last entity in the unbroken chain owns ntioaa fifty percer
(50%) of the total combined voting power in ondhad other entities in such chain.

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

may reflect distinctions based on title, compemsatiresponsibility or any other factor the Comnattdeem
appropriate.

SECTION 4
ADMINISTRATION

4.1 The Committee The Plan will be administered by the Committedjcl, to the extent deemr
necessary or appropriate by the Board, will consfidgivo or more persons who satisfy the requireméot a “non-
employee director” under Rule 16b-3 promulgatedenride 1934 Act and/or the requirements for ansiolet director”
under section 162(m) of the Code; provided, howebert actions by the Committee shall be valid e@me or mor
members of the Committee fail to satisfy such remmaents. The members of the Committee shall beiajgabfron
time to time by, and shall serve at the pleasurahaf Board of Directors. In the absence of sugboagiment, th
Board of Directors shall serve as the Committee glval have all of the responsibilities, dutiesd authority of th
Committee set forth herein.

4.2 Authority of the Committee The Committee shall have the exclusive authdotgdminister ar
construe the Plan in accordance with its provisidiee Committees authority shall include, without limitation, 1
power to (a) determine persons eligible for Awalth3,prescribe the terms and conditions of the Alsafc) interpre
the Plan and the Awards, (d) adopt rules for theiatration, interpretation and application of tRéan as al
consistent therewith and (e) interpret, amend woke any such rules. With respect to any Award thamtended t
gualify as “performance-based compensatiaithin the meaning of section 162(m) of the Codhe, Committee sh
have no discretion to increase the amount of cosgien that otherwise would be due upon attainnwng
Performance Goal, although the Committee may haseretion to deny an Award or to adjust downward
compensation payable pursuant to an Award, as timen@ttee determines in its sole judgment. The Caemiin it:
sole discretion and on such terms and conditions may provide, may delegate all or any part efauthority an
powers under the Plan to one or more officers @fGbmpany to the extent permitted by law.
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4.3 Decisions Binding. All determinations and decisions made by the Cdtem and any of i
delegates pursuant to Section 4.2 shall be fimadclasive and binding on all persons, and shadjilsen the maximui
deference permitted by law.

SECTION 5
SHARES SUBJECT TO THE PLAN

5.1 Number of Shares Subject to adjustment as provided in Section §8,total number of Shal
available for grant under the Plan shall not exc®&800,000 Shares. No more than 1,00080b8res may be grantec
Restricted Stock and Restricted Stock Units.

5.2 Lapsed Awards, etc Shares related to Awards that are forfeited, itegited or expire unexercis
shall be available for grant under the Plan. Shtratsare tendered by a Participant to the Compacgnnection wit
the exercise of an Award, surrendered or withhetdnfissuance in connection with a Participamayment of te
withholding liability, settled in cash in lieu ofh@res, or settled in such other manner so thatrizopcor all of the
Shares included in an Award are not issued to &cient, shall not be available for grant undes Bian.

5.3 Adjustments in Awards and Authorized Shards the event of a stock dividend or stock sjht
number of Shares subject to outstanding Awards thed numerical limits of Sections 5.1, 6.1 and 7Hahll
automatically be adjusted to prevent the dilutiomioninution of such Awards, except to the extenected otherwis
by the Committee. In the event of a merger, redmgdion, consolidation, recapitalization, sepamatibquidation
combination, or other similar change in the corpoigtructure of the Company affecting the Shates,Gommitte
shall adjust the number and class of Shares whiay Ine delivered under the Plan, the number, cladspaice o
Shares subject to outstanding Awards, and the ricahdimits of Sections 5.1, 6.1 and 7.1 in suchnmex as th
Committee shall determine to be advisable or apmatgpto prevent the dilution or diminution of suBkwards. Any
such numerical limitations shall be subject to atipent under this Section only to the extent sujistment will no
affect the status of any Award intended to quadify“performance-based compensatiantier section 162(m) of t
Code or the ability to grant or the qualificatiohliocentive Stock Options under the Plan. In additiother than wi
respect to Options and Awards intended to conetitperformance-based compensatiomter section 162(m) of t
Code, the Committee is authorized to make adjudsnienthe terms and conditions of, and the criter@uded in
Awards in recognition of unusual or nonrecurringeg affecting the Company, or in response to obsn
applicable laws, regulations, or accounting pritesp The determination of the Committee as to theedoin(
adjustments, if any, shall be conclusive and bigdin all Participants.

5.4 Repurchase OptionTo the extent consistent with the requirementseation 409A of the Code, i
Committee may include in the terms of any Award é@nent that the Company shall have the optiongarobas
Shares of any Participant acquired pursuant toAtiard granted under the Plan upon a Particigatgfmination ¢
employment. The terms of such repurchase right beaet forth in the Award Agreement.

5.5 Restrictions on Share Transferabilitfhe Committee may impose such restrictions onfemgrd o'
Shares or Shares acquired pursuant to the exefcegse Award as it may deem advisable or appropriatéuding, bu
not limited to, restrictions related to applicalflederal securities laws, the requirements of arioma securitie
exchange or system upon which Shares are thed bsteaded, and any blue sky or state securiies.|
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SECTION 6
STOCK OPTIONS

6.1 Grant of Options. Subject to the terms and provisions of the P@ptions may be granted
Employee Participants at any time and from timditoe as determined by the Committee. The Commistes
determine the number of Shares subject to eacho@pfihe Committee may grant Incentive Stock Opt
Nonqualified Stock Options, or any combination #wr Up to 3,000,000 Shares may be issued as Imee8tocl
Options under the Plan. The maximum aggregate nupfb@hares that may be granted in the form of @ystin an
one calendar year to an individual Employee Paxditi shall be 300,000.

6.2 Award Agreement Each Option shall be evidenced by an Award Agesgnthat shall specify tl
Exercise Price, the expiration date of the Optibe,number of Shares to which the Option pertaing,conditions ¢
exercise of the Option and such other terms andittons as the Committee shall determine, includargs regardir
forfeiture of Awards or continued exercisability éwards in the event of termination of employment the
Participant. The Award Agreement shall also spewtfether the Option is intended to be an Inceritaek Option ¢
a Nonqualified Stock Option.

6.3 Exercise Price The Exercise Price for each Option shall be detezd by the Committee and sl
be provided in each Award Agreement; provided, haxethe Exercise Price for each Option may ndebs than or
hundred percent (100%) of the Fair Market Valueadshare on the Grant Date. In the case of an liveeBtocl
Option, the Exercise Price shall be not less thenhandred ten percent (110%) of the Fair Markdu&'af a Share
the Participant (together with persons whose stwekership is attributed to the Participant pursuargection 424((
of the Code) owns on the Grant Date stock possgssore than 10% of the total combined voting poofeall classe
of stock of the Company or any of its Subsidiaries.

6.4 Expiration of Options Except as provided in Section 6.7(c) regardirggitive Stock Options, ee
Option shall terminate upon the earliest to ocduii)ahe date(s) for termination of the Option $&ith in the Awar:
Agreement or (ii) the expiration of ten (10) ye&nem the Grant Date. Subject to such limits, thenGuttee sha
provide in each Award Agreement when each Optignireg and becomes unexercisable. The Committee not
after an Option is granted, extend the maximum tefrthe Option.

6.5 Exercisability of Options Options granted under the Plan shall be exenesatisuch times and
subject to such restrictions and conditions asxtsmittee shall determine; provided, however tleaOption shall b
exercisable prior to the first anniversary of thea@ Date. After an Option is granted, the Comraitteay (a
accelerate exercisability or waive any conditionstduting a substantial risk of forfeiture apphtato the Option, b
only in the event of death, disability or involuntaermination of employment of the Participant @sermined by tt
Administrator) in connection with or on or afterChange in Control, and/or (b) waive any conditi@mstituting i
substantial risk of forfeiture applicable to theti®p, but only in the event of a retirement.

6.6 Payment Options shall be exercised by a Participaudglivery of a written notice of exercise to
Secretary of the Company (or its designee), seftirth the number of Shares with respect to whih@ption is to k
exercised, accompanied by full payment for the &hadpon the exercise of an Option, the ExerciseeRhall b
payable to the Company in full in cash or its eglemt. The Committee may also permit exercise Yajebderin
previously acquired Shares having an
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aggregate Fair Market Value at the time of exererpaal to the total Exercise Price, or (b) by atheomeans whic
the Committee determines to provide legal constamerdor the Shares, and to be consistent withpingoses of tr
Plan. As soon as practicable after receipt of #@vrinotification of exercise and full payment foe Shares purchas
the Company shall deliver to the Participant, Stwamificates (which may be in book entry form) negenting suc
Shares. Until the issuance of the stock certifEsateo right to vote or receive dividends or anyeothghts as
shareholder shall exist with respect to the Shaset which the Option has been exercised. No adarg will be
made for a dividend or other rights for which aorelcdate is established prior to the date thefw=tes are issued.

6.7 Certain Additional Provisions for Incentive Stockt®ns.

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

(b) Company and Subsidiaries Only Incentive Stock Options may be granted onl
Participants who are employees of the Company subsidiary corporation (within the meaning of sactd24(f) o
the Code) on the Grant Date.

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

6.8 Restriction on Transfer Except as otherwise determined by the Committese seet forth in th
Award Agreement, no Option may be transferred,ediftoequeathed, pledged, assigned, or otherwiseaadid c
hypothecated, voluntarily or involuntarily, excapat the Committee may permit a transfer, uponRheicipants
death, to beneficiaries designated by the Partitipa provided in Section 11.4.

6.9 Repricing of Options Except as provided in Section 5.3, without thprapal of stockholders (a) t
Committee may not reduce, adjust or amend the meeprice of an outstanding Option whether throagtendmen
cancellation, replacement grant or any other maadgb) no payment may be made to cancel an odtata®ption i
on the date of such amendment, cancellation, replaat grant or payment the exercise price of syaio@® exceec
Fair Market Value.

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

SECTION 7
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1 Grant of Restricted Stock/UnitsSubject to the terms and provisions of the Pia@,Committee, .
any time and from time to time, may grant ShareRedtricted Stock and/or Restricted Stock UnitRaeticipants i
such amounts as the Committee shall determine Chimemittee shall determine the number of Share®tgranted t
each Participant. Restricted Stock Units shallibelar to Restricted Stock except that no Sharesaatually awarde
to the Participant on the date of grant. No moeanth50,000 shares of Restricted Stock and/or ResiriStock Unit
may be granted to any individual Employee Particip@ any one calendar year. No more than 5,000esha
Restricted
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Stock and/or Restricted Stock Units may be gratteany individual NorEmployee Participant in any one caler
year.

7.2 Restricted Stock AgreemenEach Award of Restricted Stock and/or RestriGeatk Units shall k
evidenced by an Award Agreement that shall spettiéy/ Period of Restriction, the number of SharefRestricte
Stock (or the number of Restricted Stock Unitsntgd, and such other terms and conditions as timen@ibee sha
determine, including terms regarding forfeiture Afvards in the event of termination of employment the
Participant.

7.3 Transferability. Except as otherwise determined by the Committee set forth in the Awa
Agreement, Shares of Restricted Stock and/or RéstriStock Units may not be sold, transferrededifbequeathe
pledged, assigned, or otherwise alienated or hyoatied, voluntarily or involuntarily, until the ewd the applicabl
Period of Restriction. The Committee may includeegend on the certificates representing Restri&eatk to giv:
appropriate notice of such restrictions.

7.4 Other Restrictions The Committee may impose such other restrictenShares of Restricted Stt
or Restricted Stock Units as it may deem advisabbgppropriate in accordance with this Section 7.4.

() General RestrictionsThe Committee may set restrictions based upothé€iachievement
specific Performance Goals, (ii) other performaobgctives (Companwide, divisional or individual), (iii) applicab
Federal or state securities laws, (iv) tilveesed restrictions, or (v) any other basis detexthihy the Committe
Notwithstanding anything herein to the contrary), @ith respect to Shares of Restricted Stock ortriRésd Stoc!
Units subject solely to restrictions as describedubsection (iv) above, the minimum Period of Resdn shall b
three years (provided that such Shares may vesgammn an annual basis during such Period ofrieesh beginning
on the first anniversary of the Grant Date) andwih respect to all other Shares of RestrictecciStor Restricte
Stock Units, the minimum Period of Restriction $ha&l one year.

(b) Section 162(m) Performance RestrictionSor purposes of qualifying grants of Restri
Stock or Restricted Stock Units as “performanceesdlasompensation'under Section 162(m) of the Code,
Committee, in its sole discretion, may set restid based upon the achievement of PerformancesGadk
Performance Goals shall be set by the Committear trefore the latest date permissible to enabldRéwricted Stoc
or Restricted Stock Units to qualify as “performaesiiased compensationinder section 162(m) of the Code.
granting Restricted Stock or Restricted Stock Uthitg are intended to qualify under section 162¢inthe Code, tr
Committee shall follow any procedures determineditby its sole discretion from time to time to Inecessar
advisable or appropriate to ensure qualificatiothefRestricted Stock under section 162(m) of tbdeC

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

7.5 Removal of Restrictions After an Award of Restricted Stock or Restricitck Units is grante
the Committee may (a) accelerate the time at whighrestrictions shall lapse and waive any conalitionstituting
substantial risk of forfeiture, but only in the evef death, disability or involuntary terminatiof employment of tk
Participant (as determined by the Administrator) in
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connection with or on or after a Change in Contaoid/or (b) waive any condition constituting a fabsal risk o
forfeiture, but only in the event of a retiremeffter the end of the Period of Restriction, the i®sashall be free
transferable by the Participant, subject to angothstrictions on transfer which may apply to s8tlares. Restrict
Stock Units shall be paid, no later than March fithe year following the year in which the PeriddRestriction end:
in cash, Shares, or a combination of cash and Sleeéhe Committee, in its sole discretion, shelednine, as s
forth in the Award Agreement. Notwithstanding tleeeigoing, the Committee shall not act in a manhat woulc
cause a grant that is intended to be “performamsedd compensationtinder Code Section 162(m) to fail to
performance-based.

7.6 Voting Rights. Except as otherwise determined by the Committe set forth in the Awa
Agreement, Participants holding Shares of Restti@&ck granted hereunder shall have voting righisng the
Period of Restriction. A Participant shall have vaging rights with respect to any Restricted Stadkits grante
hereunder.

7.7 Dividends and Other DistributionsExcept as otherwise determined by the Committeesat fort|
in the Award Agreement, Participants holding SharfeRestricted Stock or Restricted Stock Units Ishalentitled t
receive all dividends and other distributions paith respect to the underlying Shares or dividegdivalents durin
the Period of Restriction.

7.8 Return of Restricted Stock to Compan@n the date set forth in the applicable Awardesgnen
the Restricted Stock for which restrictions shall have lapsed will revert to the Company and tiféee be availab
for grant under the Plan.

SECTION 8
AMENDMENT, TERMINATION, AND DURATION

8.1 Amendment, Suspension, or Terminatiofhe Board, in its sole discretion, may amenceamtnat:
the Plan, or any part thereof, at any time andafor reason; provided, however, that if and to tktere required b
law or to maintain the Plas’compliance with the Code, the rules of any naligecurities exchange (if applicable)
any other applicable law, any such amendment sleaflubject to stockholder approval; and furthewioied, that n
amendment shall permit the repricing, replacingegranting of an Option either in connection witlke tancellation «
such Option or by amending an Award Agreement twelothe exercise price of such Option. The amend)
suspension or termination of the Plan shall notheut the consent of the Participant, alter or impay rights o
obligations under any Award theretofore granteduoh Participant. No Award may be granted during @eriod o
suspension or after termination of the Plan.

8.2 Duration of the Plan The Plan shall become effective in accordanck @éction 1.1, and subjec
Section 8.1 shall remain in effect until the calenday immediately preceding the tenth anniversdithe effectivi
date of the Plan.

SECTION 9
TAX WITHHOLDING

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

9.2 Withholding Arrangements The Committee, pursuant to such procedures amyt specify fror
time to time, may permit a Participant to satigfigls tax withholding obligation, in whole or in pally (a) electing t
have the Company withhold otherwise deliverabler&heor (b) delivering to the Company Shares theneal by th
Participant having a Fair Market Value equal to éimeount required to be withheld. The amount ofwiigholding
requirement shall be deemed to include any amdwattthe Committee agrees may be withheld at the any suc
election is made, not to exceed the amount deteanoy using the maximum federal, state or localgmnat incom:
tax rates applicable to the Participant with resp@the Award on the date that the amount of takd withheld is t
be determined. The Fair Market Value of the Shtodse withheld or delivered shall be determinedfathe date thi
the taxes are required to be withheld.

SECTION 10
CHANGE IN CONTROL

10.1 Change in Control Except with respect to Restricted Stock Unit Adgor any other Award tt
constitutes “deferred compensatiowithin the meaning of section 409A of the Code, Aamard Agreement me
provide or be amended by the Committee to provius, tunless an outstanding Award will be assumedhie
surviving entity (or its parent if the survivingtép has a parent) or replaced with a comparablardwf substantial
equal value granted by the surviving entity (ompigsent if the surviving entity has a parent), Asggranted under t
Plan that are outstanding and not then exercisaldee subject to restrictions at the time of ar@gain Control she
become immediately exercisable, and all restristisimall be removed, as of such Change in Contndl,shall remai
as such for the remaining life of the Award as pied herein and within the provisions of the redat®warc
Agreements or that Awards may terminate upon a @&am Control. For purposes of the Plan, a Changéantro
means any of the following:

(@) the acquisition (other than from the Company) ie on more transactions by any persor
such term is used in Section 13(d) of the 1934 Att)he beneficial ownership (within the meaningRaile 13d3
under the 1934 Act) of 40% or more of (A) the tlrenstanding Shares or (B) the combined voting paviehe the
outstanding securities of the Company entitled dtewgenerally in the election of directors (tH@ompany Votin
Stock™);

(b) the closing of a sale or other conveyance of alswbstantially all of the assets of
Company; or

(©) the effective time of any merger, share exchangmsalidation, or other busine
combination involving the Company if immediatelyteaf such transaction persons who hold a majoritytha
outstanding voting securities entitled to vote gatye in the election of directors of the surviviegtity (or the entit
owning 100% of such surviving entity) are not pessavho, immediately prior to such transaction, hHakl Compan
Voting Stock.

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

11.1 Deferrals. To the extent consistent with the requirementssegtion 409A of the Code, |
Committee may provide in an Award Agreement or haptlocument that a Participant is permitted t@dedceipt ¢
the payment of cash or the delivery of Shareswmatld otherwise be due to such Participant undeAward. Any
such deferral shall be subject to such rules aodguiures as shall be determined by the Committee.

11.2 No Effect on Employment or ServiceNothing in the Plan shall interfere with or linmt any wa
the right of the Company or any Subsidiary to texateé any Participard’employment or service at any time, witl
without cause. Employment with the Company or anlgs&liary is on an aill basis only, unless otherwise provic
by an applicable employment or service agreememidsn the Participant and the Company or any Siagicas th
case may be.

11.3 Successors All obligations of the Company under the Planthwiespect to Awards grani
hereunder, shall be binding on any successor t€tmepany, whether the existence of such successbe iresult of
direct or indirect purchase, merger, consolidatontherwise, of all or substantially all of thesimess or assets of
Company.

11.4 Beneficiary Designationslf permitted by the Committee, a Participant unithe Plan may name
beneficiary or beneficiaries to whom any vestedungaid Award shall be paid in the event of theiBigant’'s deatt
Each such designation shall revoke all prior destigns by the Participant and shall be effectivly aihgiven in &
form and manner acceptable to the Committee. Irablsence of any such designation, any vested lbemefhainin
unpaid at the Participant’s death shall be paithéoParticipant estate and, subject to the terms of the Plaroatic
applicable Award Agreement, any unexercised vesigdrd may be exercised by the administrator, exacot the
personal representative of the Participant’s estate

11.5 No Rights as Stockholder Except to the limited extent provided in Sectioh6 and 7.7, r
Participant (nor any beneficiary thereof) shalldawy of the rights or privileges of a stockholdethe Company wit
respect to any Shares issuable pursuant to an A{mattie exercise thereof), unless and until dediés representil
such Shares shall have been issued, recorded aedbels of the Company or its transfer agentsegistrars, ar
delivered to the Participant (or his or her benafig.

11.6 Uncertificated SharesTo the extent that the Plan provides for issuariartificates to reflect tl
transfer of Shares, the transfer of such Shareshmaffected on a noncertificated basis, to thergxiot prohibited k
applicable law or the rules of any stock exchange.

11.7 Fractional Shares No fractional Shares shall be issued or delivgresuant to the Plan or ¢
Award. The Committee shall determine whether castAwards, or other property shall be issued odpailieu o
fractional Shares or whether such fractional Sharemsy rights thereto shall be forfeited or othiseaeliminated.

11.8 Severability. In the event any provision of the Plan shall k&lhllegal or invalid for any reasc
the illegality or invalidity shall not affect themaining parts of the Plan, and the Plan shalldmstcued and enforc
as if the illegal or invalid provision had not beanluded.
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11.9 Requirements of Law The grant of Awards and the issuance of Sharegrutine Plan shall |
subject to all applicable laws, rules and reguletjcand to such approvals by any governmental aggc nation:
securities exchanges as may be required from triene.

11.10 Securities Law ComplianceTo the extent any provision of the Plan, Awarddemnent or actic
by the Committee fails to comply with any applicabderal or state securities law, it shall be d=genull and void, t
the extent permitted by law and deemed advisabéppropriate by the Committee.

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

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

11.13 Recoupment Each Award granted under this Plan and any paymigh respect to any Award

subject to the Company’Incentive Compensation Recoupment Policy, astadopn July 22, 2010, or as amer
from time to time.
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