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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, 2009, the stockholders of Highwoods Erigs, Inc. (the “CompanyQuly elected Gene H. Anderson, David J. Hartzedl
L. Glenn Orr, Jr. as directors for one-year terratified the appointment of Deloitte & Touche LLBthe Company’s independent registered
public accounting firm for 2009 and approved then@any’s 2009 long-term equity incentive plan.

The 2009 long-term equity incentive plan authorithesissuance of up to 3,000,000 shares of commoai,sof which not more than
1,000,000 of such shares may be in the form oficéstl stock or restricted stock units. Equity imitee compensation promotes our lotegm
success by aligning the interests of our directffigers and employees with the interests of dockholders. The equity incentive awards
provide participants with an ownership interesbim company and a direct and demonstrable sta&arisuccess to the extent of their
position, responsibility, overall impact and assédssontribution. Under the plan, the Compensatimh@overnance Committee of the
Company'’s Board of Directors may authorize the tingnof stock options, shares of restricted stockestricted stock units and stock
appreciation rights. The Board can amend or tertaitiee plan except as otherwise provided by latherules of the New York Stock
Exchange. The plan is scheduled to expire on May@39. This plan supersedes the Amended and Rdsit884 Stock Option Plan, which
we refer to as our “original plan.” No further awamwill be issued under the original plan.

Item 9.01. Financial Statementsand Exhibits.
(d) Exhibits

No. Description

10 2009 Lon¢-Term Equity Incentive Pla

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, each of the registrants has dalysed this report to be signed
on its behalf by the undersigned thereunto dulpenized.

HIGHWOODS PROPERTIES, INC.

By: /s/ JEFFREYD. MILLER
Jeffrey D. Miller
Vice President, General Counsel and Secretary

HIGHWOODSREALTY LIMITED PARTNERSHIP
By: Highwoods Properties, Inc., its general par

By: /s/ JEFFREYD. MILLER
Jeffrey D. Miller
Vice President, General Counsel and Secretary

Dated: May 18, 2009



Exhibit 1C
HIGHWOODS PROPERTIES, INC.
2009 LONG-TERM EQUITY INCENTIVE PLAN

SECTION 1
EFFECTIVE DATE AND PURPOSE

1.1 Effective Date This Plan became effective on May 13, 2009, wiictine date the Plan was approved by the holdes
majority of the outstanding Shares at a duly autledrmeeting of the Company’s stockholders.

1.2 Purpose of the PlaiThe Plan is designed to provide a means to attnaativate and retain eligible Participants an
further the growth and financial success of the Gany by aligning the interests of Participants tigto the ownership of Shares and ¢
incentives with the interests of the Company’s lshadders.

SECTION 2
DEFINITIONS

The following words and phrases shall have thefalhg meanings unless a different meaning is pjaietjuired by the context:
2.1 “ 1934 Act means the Securities Exchange Act of 1934, as agderiRiference to a specific section of the 19340#
regulation thereunder shall include such sectiomegulation, any valid regulation promulgated undech section, and any compar:

provision of any future legislation or regulatiom@nding, supplementing or superseding such seatioegulation.

2.2 “_Award” means, individually or collectively, a grant undbe Plan of Nonqualified Stock Options, Incentivioc®
Options, Restricted Stock, Restricted Stock UnitStock Appreciation Rights.

2.3 “ Award Agreemerit means either (1) the written agreement settinchftiie terms and provisions applicable to «
Award granted under the Plan or (2) a statemenetsby the Company to a Participant describingaéh®ms and provisions of such Award.

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

2.5 “ Codé means the Internal Revenue Code of 1986, as amakindm time to time.

2.6 “ Committe& means the Compensation and Governance Committixe @oard of Directors.

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

2.8 “ Exercise Pricemeans the price at which a Share may be purchasadPlarticipant pursuant to the exercise of andd

or Stock Appreciation Right.

2.9 “ _Fair Market Valué means, as of any given date, (i) the closing spt&® of the Shares on any national secu
exchange on which the Shares are listed; (ii) theirng sales price




if the Shares are listed on The Nasdaq Stock Markether over the counter market; or (iii) if teds no regular public trading market
such Shares, the fair market value of the Shardet@smined by the Committee.

2.10 “ Grant Daté means, with respect to an Award, the date suclarvis granted to a Participant.

2.11 “ Incentive Stock Optichmeans an Option to purchase Shares which is dasifjiag an Incentive Stock Option an
intended to meet the requirements of section 42BeCode.

2.12 “ Nonqualified Stock Optidnrmeans an Option to purchase Shares which isméi@entive Stock Option.

2.13 “ Optiori means an Incentive Stock Option or a Nonqualifsgdck Option.
2.14 “ Participant means an officer, employee or director of the @anmy who has an outstanding Award under the Plan.

2.15 “ Performance Goadlsshall mean any or all of the following: revenuerniags, earnings per share, stock price, ¢
return on equity, asset management, asset quadisgt growth, budget achievement, net operatirgmegNOI), average occupancy, yesme
occupancy, funds from operations (FFO), cash awailéor distribution (CAD), total shareholder reiusn an absolute or a peer compatr
basis (TSR), leverage ratios, return on assetgntey growth, capital expenditures, customer satisfa survey results, property opera
expenses savings, design, development, permittiogher progress on designated properties, thirty fee generation, leasing goals, or g
relating to acquisitions or divestitures, leaseméon, liability management or credit managemPerformance Goal s need not be the ¢
with respect to all Participants and may be esthbli separately for the Company as a whole, om shgee basis, or for its various proper
groups, divisions or subsidiaries, and may be basederformance in comparison to performance blated businesses specified by
Committee, in comparison to any prior period orcamparison to budget. All calculations and finahaiecounting matters relevant to 1
Plan shall be determined in accordance with GAAdept as otherwise directed by the Committee.

2.16 “ Period of Restrictichmeans the period during which Restricted Stock daeduhereunder is subject to a substantia
of forfeiture. As provided in Section 7, such riegions may be based on the passage of time, thievament of Performance Goals or
occurrence of other events as determined by thenGittee.

2.17 “ Plarf means the Highwoods Properties, Inc. 2009 L@egn Equity Incentive Plan, as set forth in thistinment and
hereafter amended from time to time.

2.18 “ Restricted Stockmeans an Award granted to a Participant withtédmns ascribed to such term in Section 7.

2.19 “ Restricted Stock Urfitmeans an Award granted to a Participant withtémens ascribed to such term in Section 7.

2.20 “ ShareSmeans the shares of common stock, $0.01 par vafibe Company.

2.21 “ Stock Appreciation Righimeans an Award granted to a Participant withténens ascribed to such term in Section 8.




2.22 “ Subsidiary means any corporation, partnership, joint ventlingited liability company, or other entity (othdran thi
Company) in an unbroken chain of entities beginniitlp the Company if, at the time of the grantiffgaa Award, each of the entities ot
than the last entity in the unbroken chain ownseantban fifty percent (50%) of the total combineding power in one of the other entities
such chain.

SECTION 3
ELIGIBILITY

3.1 Participants Awards may be granted in the discretion of then@ittee to officers, employees and directors of
Company and its Subsidiaries.

3.2 NorUniformity . Awards granted hereunder need not be uniform gnaetigible Participants and may reflect distincs
based on title, compensation, responsibility or atfyer factor the Committee deems appropriate.

SECTION 4
ADMINISTRATION

4.1 The CommitteeThe Plan will be administered by the Committehich, to the extent deemed necessary or approfy
the Board, will consist of two or more persons vdatisfy the requirements for a “non-employee do€ctnder Rule 16t8 promulgate
under the 1934 Act and/or the requirements fora@riside directorunder section 162(m) of the Code. The memberseofCthmmittee she
be appointed from time to time by, and shall setvthe pleasure of, the Board of Directors. Inahsence of such appointment, the Boa
Directors shall serve as the Committee and shak ladl of the responsibilities, duties, and auttyooif the Committee set forth herein.

4.2 Authority of the CommitteeThe Committee shall have the exclusive authdntyadminister and construe the Plal
accordance with its provisions. The Committeauthority shall include, without limitation, th@wer to (a) determine persons eligible
Awards, (b) prescribe the terms and conditionshef Awards, (c) interpret the Plan and the Award¥,afopt rules for the administrati
interpretation and application of the Plan as amesistent therewith and (e) interpret, amend ookevany such rules. With respect to
Award that is intended to qualify as “performan@séd compensatiowithin the meaning of section 162(m) of the Code Committe
shall have no discretion to increase the amounbofpensation that otherwise would be due uponmatitamnt of a Performance Goal, altho
the Committee may have discretion to deny an Awardo adjust downward the compensation payableuamtsto an Award, as t
Committee determines in its sole judgment. The Citam in its sole discretion and on such terms eorditions as it may provide,
delegate all or any part of its authority and pauender the Plan to one or more officers of the Gamy to the extent permitted by law.

4.3 Decisions BindingAll determinations and decisions made by the Cdtemand any of its delegates pursuant to Se
4.2 shall be final, conclusive and binding on &igons, and shall be given the maximum deferenceitbed by law.




SECTION 5
SHARES SUBJECT TO THE PLAN

5.1 Number of SharesSubject to adjustment as provided in Section th& total number of Shares available for grantet
the Plan shall not exceed 3,000,000 Shares. No tharel,000,000 Shares may be granted as Rest8tbedd and Restricted Stock Units.

5.2 Lapsed AwardsUnless determined otherwise by the CommitteereShielated to Awards that are forfeited, termidadt
expire unexercised, shall be available for gramteurihe Plan. Shares that are tendered by a Barticio the Company in connection with
exercise of an Award, withheld from issuance inramtion with a Participarg’payment of tax withholding liability, settled d¢ash in lieu c
Shares, or settled in such other manner so thatteop or all of the Shares included in an Award apt issued to a Participant shall na
available for grant under the Plan.

53 Adjustments in Awards and Authorized réBaln the event of a stock dividend or stock sptie number of Shares subj
to outstanding Awards and the numerical limits ett®ns 5.1, 6.1, 7.1 and 8.1 shall automaticadlyabjusted to prevent the dilution
diminution of such Awards, except to the exteneclied otherwise by the Committee. In the event mifeager, reorganization, consolidati
recapitalization, separation, liquidation, combioat or other similar change in the corporate stnecof the Company affecting the Sha
the Committee shall adjust the number and clasShafres which may be delivered under the Plan, timber, class and price of She
subject to outstanding Awards, and the numeriaaitdi of Sections 5.1, 6.1, 7.1 and 8.1 in such rapas the Committee shall determine t
advisable or appropriate to prevent the dilutiordioninution of such Awards. Any such numerical liations shall be subject to adjustn
under this Section only to the extent such adjustréll not affect the status of any Award intendedqualify as “performancbase!
compensation'under section 162(m) of the Code or the abilitygtant or the qualification of Incentive Stock Opsounder the Plan.
addition, other than with respect to Options, StAppreciation Rights, and Awards intended to cansti“performance-based compensation”
under section 162(m) of the Code, the Committeuthorized to make adjustments to the terms andittons of, and the criteria included
Awards in recognition of unusual or nonrecurringme affecting the Company, or in response to obsiig applicable laws, regulations
accounting principles. The determination of the @Guttee as to the foregoing adjustments, if any/)ldb& conclusive and binding on
Participants.

5.4 Repurchase OptionTo the extent consistent with the requirementseaftion 409A of the Code, the Committee
include in the terms of any Award Agreement, ottn an Award Agreement with respect to Stock Apipteon Rights, that the Compe
shall have the option to repurchase Shares of amgicant acquired pursuant to the Award grantaden the Plan upon a Participant’
termination of employment. The terms of such repase right shall be set forth in the Award Agreetnen

55 Restrictions on Share Transferabiliffhe Committee may impose such restrictions on Award of Shares or Sha
acquired pursuant to the exercise of an Award asay deem advisable or appropriate, including, imitlimited to, restrictions related
applicable Federal securities laws, the requiremehtiny national securities exchange or systenm wguch Shares are then listed or tra
and any blue sky or state securities laws.




SECTION 6
STOCK OPTIONS

6.1 Grant of OptionsSubject to the terms and provisions of the P@ptjons may be granted to Participants at any &
from time to time as determined by the Committebe TCommittee shall determine the number of Shambgest to each Option. T
Committee may grant Incentive Stock Options, Notifjad Stock Options, or any combination thereot More than 300,000 Shares ma
issued as Incentive Stock Options under the Plaa.maximum aggregate number of Shares that mayamgegl in the form of Options in a
one calendar year to an individual ParticipantldtaB00,000.

6.2 Award Agreement Each Option shall be evidenced by an Award Agesgnthat shall specify the Exercise Price,
expiration date of the Option, the number of Shéweshich the Option pertains, any conditions oareise of the Option and such other te
and conditions as the Committee shall determir@udling terms regarding forfeiture of Awards or ttoned exercisability of Awards in t
event of termination of employment by the Partioiparhe Award Agreement shall also specify whettmer Option is intended to be
Incentive Stock Option or a Nonqualified Stock ©pti

6.3 Exercise PriceThe Exercise Price for each Option shall be deitezd by the Committee and shall be provided irh
Award Agreement; provided, however, the ExercideePior each Option may not be less than one huhpeecent (100%) of the Fair Mar
Value of a Share on the Grant Date. In the casmdhcentive Stock Option, the Exercise Price dhalhot less than one hundred ten pe
(110%) of the Fair Market Value of a Share if thertReipant (together with persons whose stock oghmeris attributed to the Particip:
pursuant to section 424(d) of the Code) owns onGhent Date stock possessing more than 10% ofottaé ¢combined voting power of
classes of stock of the Company or any of its Slidses.

6.4 Expiration of OptionsExcept as provided in Section 6.7(c) regardirggitive Stock Options, each Option shall termi
upon the earliest to occur of (i) the date(s) éntination of the Option set forth in the Award Agment or (ii) the expiration of ten (10) ye
from the Grant Date. Subject to such limits, then@uttee shall provide in each Award Agreement whanh Option expires and becol
unexercisable. The Committee may not, after andDps granted, extend the maximum term of the @ptio

6.5 Exercisability of Options Options granted under the Plan shall be exereisabsuch times and be subject to ¢
restrictions and conditions as the Committee stetitrmine. After an Option is granted, the Comraitteay accelerate or waive any condi
constituting a substantial risk of forfeiture applle to the Option, but only in the event of dedtkability, retirement or a Change of Cont

6.6 Payment Options shall be exercised by a Participamtélivery of a written notice of exercise to thecftary of th
Company (or its designee), setting forth the nunab&hares with respect to which the Option is¢ekercised, accompanied by full payn
for the Shares. Upon the exercise of an Option,Bkercise Price shall be payable to the Companfylinin cash or its equivalent. T
Committee may also permit exercise (a) by tendepmeyiously acquired Shares having an aggregateMzaiket Value at the time of exerc
equal to the total Exercise Price, or (b) by arheoimeans which the Committee determines to prdeigal consideration for the Shares,
to be consistent with the purposes of the Plans@® as practicable after receipt of a writtenfiwatiion of exercise and full payment for
Shares purchased, the Company shall deliver to the




Participant, Share certificates (which may be inkbentry form) representing such Shares. Untilisseance of the stock certificates, no r
to vote or receive dividends or any other righta abareholder shall exist with respect to the &has to which the Option has been exerc
No adjustment will be made for a dividend or ottights for which a record date is established piaahe date the certificates are isst

6.7 Certain Additional Provisions for IncestStock Options

€)) Exercisability The aggregate Fair Market Value (determined enGhant Date(s)) of the Shares with respe
which Incentive Stock Options are exercisable far first time by any Participant during any caleangisar (under all plans of the Comp:
and its Subsidiaries) shall not exceed $100,000.

(b) Company and Subsidiaries Onlyincentive Stock Options may be granted only toti€lpants who ar
employees of the Company or a subsidiary corpardtidthin the meaning of section 424(f) of the Cpde the Grant Date.

(c) Expiration No Incentive Stock Option may be exercised afterexpiration of ten (10) years from the G
Date.

6.8 Restriction on TransferExcept as otherwise determined by the Committek set forth in the Award Agreement,
Option may be transferred, gifted, bequeathed,galddassigned, or otherwise alienated or hypotedcabluntarily or involuntarily, exce
that the Committee may permit a transfer, uponRasdicipants death, to beneficiaries designated by the Ppatitias provided in Secti
12.4.

6.9 Repricing of OptionsThe Company may not reprice, replace or regnamtLastanding Option either in connection with
cancellation of such Option or by amending an Awagdeement to lower the exercise price of such @pti

6.10 Voting Rights A Participant shall have no voting rights witlspect to any Options granted hereunder.

SECTION 7
RESTRICTED STOCK AND RESTRICTED STOCK UNITS

7.1 Grant of Restricted Stock/UnitSubject to the terms and provisions of the Pdam,Committee, at any time and from t
to time, may grant Shares of Restricted Stock arRRéstricted Stock Units to Participants in suctoants as the Committee shall deternr
The Committee shall determine the number of Shiardse granted to each Participant. Restricted Sthuks shall be similar to Restricl
Stock except that no Shares are actually awardddetdarticipant on the date of grant. No more tB@®,000 shares of Restricted St
and/or Restricted Stock Units may be granted toiadiyidual Participant in any one calendar year.

7.2 Restricted Stock AgreemenEach Award of Restricted Stock and/or Restrickdck Units shall be evidenced by
Award Agreement that shall specify the Period oftRetion, the number of Shares of Restricted St@rkthe number of Restricted St
Units) granted, and such other terms and conditeanthe Committee shall determine, including teregarding forfeiture of Awards in t
event of termination of employment by the Partioipa




7.3 Transferability Except as otherwise determined by the Committesk set forth in the Award Agreement, Share
Restricted Stock and/or Restricted Stock Units matybe sold, transferred, gifted, bequeathed, glédgssigned, or otherwise alienate
hypothecated, voluntarily or involuntarily, untiie¢ end of the applicable Period of Restriction. Teenmittee may include a legend on
certificates representing Restricted Stock to gippropriate notice of such restrictions.

7.4 Other RestrictionsThe Committee may impose such other restrictmm$&hares of Restricted Stock or Restricted ¢
Units as it may deem advisable or appropriate aoatance with this Section 7.4.

€)) General Restrictions The Committee may set restrictions based uponth@ achievement of speci
Performance Goals, (ii) other performance objesti@ompanywide, divisional or individual), (iii) applicabledeeral or state securities la
(iv) time-based restrictions, or (v) any other basis detezthiny the Committee. Notwithstanding anything heiei the contrary, (y) wit
respect to Shares of Restricted Stock or Restristedk Units subject solely to restrictions as déscl in subsection (iv) above, the minim
Period of Restriction shall be three years (proditieat such Shares may vest pro rata on an anagé Huring such Period of Restrict
beginning on the first anniversary of the Grantd)and (z) with respect to all other Shares of iRaetl Stock or Restricted Stock Units,
minimum Period of Restriction shall be one year.

(b) Section 162(m) Performance RestrictioRer purposes of qualifying grants of Restrictedcg or Restricte
Stock Units as “performance-based compensatimaler Section 162(m) of the Code, the Committedsigole discretion, may set restricti
based upon the achievement of Performance Goaks.Performance Goals shall be set by the Committe®@robefore the latest di
permissible to enable the Restricted Stock or Rastt Stock Units to qualify as “performance-basethpensationtinder section 162(m)
the Code. In granting Restricted Stock or Resuli@tock Units that are intended to qualify undestise 162(m) of the Code, the Commit
shall follow any procedures determined by it in stde discretion from time to time to be necessaduisable or appropriate to ens
qualification of the Restricted Stock under sectié2(m) of the Code.

(c) Retention of CertificatesTo the extent deemed appropriate by the Committes2 Company may retain |
certificates representing Shares of RestrictedkStothe Companys possession until such time as all conditionsrastfictions applicable
such Shares have been satisfied or lapse.

7.5 Removal of RestrictionsAfter an Award of Restricted Stock is grantede ommittee may accelerate the time at w
any restrictions shall lapse and remove any reistnis, but only in the event of death, disabilitgtirement or a Change of Control. After
Award of Restricted Stock Units is granted, the Guttee may accelerate or waive any condition ctutstig a substantial risk of forfeitt
applicable to the Restricted Stock Units, but dnlthe event of death, disability, retirement aZtaange of Control. After the end of the Pe
of Restriction, the Shares shall be freely traradikr by the Participant, subject to any other i@&ins on transfer which may apply to s
Shares. Restricted Stock Units shall be paid ih,c8kares, or a combination of cash and ShardseeaSsdmmittee, in its sole discretion, s
determine, as set forth in the Award Agreementwhitbstanding the foregoing, the Committee shall acttin a manner that would caus
grant that is intended to be “performance-basedpem®ation” under Code Section 162(m) to fail tgpbgormance-based.




7.6 Voting Rights Except as otherwise determined by the Committe st forth in the Award Agreement, Particip
holding Shares of Restricted Stock granted herausldall have voting rights during the Period of fReson. A Participant shall have
voting rights with respect to any Restricted Stblelits granted hereunder.

7.7 Dividends and Other DistributionsExcept as otherwise determined by the Committeg set forth in the Awal
Agreement, Participants holding Shares of ResttiG@éock or Restricted Stock Units shall be entiledreceive all dividends and ot
distributions paid with respect to the underlyirtta&s or dividend equivalents during the PerioBedtriction.

7.8 Return of Restricted Stock to Compafn the date set forth in the applicable Awardesgnent, the Restricted Stock
which restrictions shall not have lapsed will réxterthe Company and thereafter be available fangunder the Plan.

SECTION 8
STOCK APPRECIATION RIGHTS

8.1 Grant of Stock Appreciation RightSubject to the terms and provisions of the FfaBhares are traded on an establit
securities market, Stock Appreciation Rights magtanted to Participants at any time and from timgéme as determined by the Commit
The Committee shall determine the number of Shambgect to each Stock Appreciation Right, providlest during any calendar year,
Participant may be granted Stock Appreciation Riglatvering more than 300,000 Shares.

8.2 Award Agreement Each Stock Appreciation Right shall be evidenbgdan Award Agreement that shall specify
Exercise Price, the expiration date of the Stockrapiation Right, the number of Shares to whichSteck Appreciation Right pertains, ¢
conditions to exercise of the Stock AppreciatiogtRiand such other terms and conditions as the Gieanshall determine, including ter
regarding forfeiture of Awards or continued exeabidity of Awards in the event of termination of plmyment by the Participant.

8.3 Exercise PriceThe Exercise Price for each Stock AppreciatioghRehall be determined by the Committee and die
provided in each Award Agreement; provided, howetiee Exercise Price for each Stock AppreciatioghRimay not be less than ¢
hundred percent (100%) of the Fair Market Valua &hare on the Grant Date.

8.4 Expiration of Stock Appreciation RightSsach Stock Appreciation Right shall terminateufite earliest to occur of (i) t
date(s) for termination of the Stock AppreciatioighR set forth in the Award Agreement or (ii) thep@ation of ten (10) years from the Gr
Date. Subject to such limits, the Committee shadvjale in each Award Agreement when each Stock Agiption Right expires and becor
unexercisable. The Committee may not, after a Sfyghreciation Right is granted, extend the maximiemm of the Stock Appreciati
Right.

8.5 Exercisability of Stock Appreciation Rtg. Stock Appreciation Rights granted under the Rlaall be exercisable at st
times and be subject to such restrictions and tiomdi as the Committee shall determine. After eclStappreciation Right is granted,
Committee may accelerate or waive any restrictmorsstituting a substantial risk of forfeiture ore thxercisability of the Stock Appreciat
Right, but only in the event of death, disabilitgtirement or a Change of Control.




8.6 Payment of Stock Appreciatioblpon the exercise of a Stock Appreciation RighBarticipant shall be entitled to rece
payment from the Company in an amount determinechbliplying (a) the difference between the Fairrkf Value of a Share on the dati
exercise over the Exercise Price by (b) the numb&hares with respect to which the Stock ApprémiaRight is exercised. Such paynm
shall be in cash, Shares, or a combination of aashShares as the Committee, in its sole discresiuall determine, as set forth in the Aw
Agreement.

8.7 Restriction on TransfeExcept as otherwise determined by the Committekesat forth in the Award Agreement, no Si
Appreciation Right may be transferred, gifted, besthed, pledged, assigned, or otherwise alienatetlypothecated, voluntarily
involuntarily, except that the Committee may perairansfer, upon the Participantieath, to beneficiaries designated by the Ppatitia
provided in Section 12.4.

8.8 Repricing of Stock Appreciation RightsThe Company may not reprice, replace or regrantoatstanding Stoc
Appreciation Right either in connection with thencallation of such Stock Appreciation Right or byending an Award Agreement to lo
the exercise price of such Stock Appreciation Right

8.9 Voting Rights A Participant shall have no voting rights witlspect to any Stock Appreciation Rights granted Unader.

SECTION 9
AMENDMENT, TERMINATION, AND DURATION

9.1 Amendment, Suspension, or Terminatidhe Board, in its sole discretion, may amendeomtnate the Plan, or any ¢
thereof, at any time and for any reason; providiedyever, that if and to the extent required by tavto maintain the Plas’compliance wit
the Code, the rules of any national securities angk (if applicable), or any other applicable lany such amendment shall be subje
stockholder approval; and further provided, thatamendment shall permit the repricing, replacingregranting of an Option or Stc
Appreciation Right either in connection with thencallation of such Option or Stock Appreciation Rigor by amending an Awa
Agreement to lower the exercise price of such @ptinStock Appreciation Right. The amendment, sosip@ or termination of the Plan st
not, without the consent of the Participant, afteimpair any rights or obligations under any Aw#rdretofore granted to such Participant
Award may be granted during any period of suspensiafter termination of the Plan.

9.2 Duration of the PlanThe Plan shall become effective in accordancé Bitction 1.1, and subject to Section 9.1
remain in effect until the tenth anniversary of #ffective date of the Plan.




SECTION 10
TAX WITHHOLDING

10.1 Withholding Requirement®rior to the delivery of any Shares or cash pamsto an Award (or the exercise thereof),
Company shall have the power and the right to dedugvithhold from any amounts due to the Partinipom the Company, or require
Participant to remit to the Company, an amountigefit to satisfy Federal, state and local taxesl(ding the Participarg’ FICA obligation
required to be withheld with respect to such Aw@mdthe exercise thereof).

10.2 Withholding Arrangements’he Committee, pursuant to such proceduresraaytspecify from time to time, may per
a Participant to satisfy such tax withholding ohtign, in whole or in part, by (a) electing to hakke Company withhold otherwise delivere
Shares, or (b) delivering to the Company Shares tivened by the Participant having a Fair Marketuéadqual to the amount required tc
withheld. The amount of the withholding requiremshall be deemed to include any amount that ther@itiee agrees may be withheld at
time any such election is made, not to exceed theuat determined by using the maximum federalestatiocal marginal income tax ra
applicable to the Participant with respect to thweafd on the date that the amount of tax to be withiis to be determined. The Fair Mai
Value of the Shares to be withheld or deliveredl dfeadetermined as of the date that the taxeseapaired to be withheld.

SECTION 11
CHANGE IN CONTROL

111 Change in ControlExcept with respect to Restricted Stock Unit Adgpr any other Award that constitutegeferre
compensation'within the meaning of section 409A of the Code,famard Agreement may provide or be amended by thei@itiee
provide that Awards granted under the Plan thabatstanding and not then exercisable or are sutgjeestrictions at the time of a Chang
Control shall become immediately exercisable, dhokatrictions shall be removed, as of such Changeontrol, and shall remain as such
the remaining life of the Award as provided heraimd within the provisions of the related Award Agreents or that Awards may termir
upon a Change in Control. For purposes of the Rl@hange in Control means any of the following:

€)) the acquisition (other than from the Company) ie onmore transactions by any person (as suchiseused i
Section 13(d) of the 1934 Act) of the beneficialn@nship (within the meaning of Rule 13dinder the 1934 Act) of 40% or more of (A)
then outstanding Shares or (B) the combined vatimger of the then outstanding securities of the Gamy entitled to vote generally in -
election of directors (the “Company Voting Stock”);

(b) Individuals who, as of the date of theard, constitute the Board of Directors (the “Indeent Board”)ceas
for any reason to constitute at least a majoritthefBoard; provided, however, that any individbetoming a director subsequent to the
of such Award whose election, or nomination forcétn by the Companyg’stockholders, was approved by a vote of at asajority of th
directors then comprising the Incumbent Board shallconsidered as though such individual were almeraf the Incumbent Board, |
excluding, for this purpose, any such individualos@ initial assumption of office occurs as a restikither an actual or threatened elec
contest (as such terms are used in Rule 14a 1legfilRtion 14A promulgated under the Exchange Actpther actual or threater
solicitation of proxies or consents by or on belv&ld Person other than the Board;
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(c) the closing of a sale or other conveyamicall or substantially all of the assets of @@mpany; or

(d) the effective time of any merger, share exchangaesalidation, or other business combination invggvihe
Company if immediately after such transaction pesswho hold a majority of the outstanding votingwséies entitled to vote generally in-
election of directors of the surviving entity (tietentity owning 100% of such surviving entity) am persons who, immediately prior to s
transaction, held the Company Voting Stock.

11.2 Other AwardsAn Award Agreement with respect to a Restrictéacks Unit Award or any other Award that constitt
“deferred compensation” within the meaning of sat#09A of the Code may provide that the Award Iskedt upon a “change in contrad®
defined in section 409A of the Code.

SECTION 12
MISCELLANEOUS

12.1 Deferrals To the extent consistent with the requirementseaftion 409A of the Code, the Committee may prwdar
Award Agreement or another document that a Paditifis permitted to defer receipt of the paymentash or the delivery of Shares -
would otherwise be due to such Participant undeAwaard. Any such deferral shall be subject to sugles and procedures as shal
determined by the Committee.

12.2 No Effect on Employment or Servidgothing in the Plan shall interfere with or linmitany way the right of the Compe
or any Subsidiary to terminate any Participammployment or service at any time, with or withcause. Employment with the Compan
any Subsidiary is on an atil basis only, unless otherwise provided by arplegable employment or service agreement betwee
Participant and the Company or any Subsidiaryhasase may be.

12.3 Successordll obligations of the Company under the Planthwiespect to Awards granted hereunder, shall idirog or
any successor to the Company, whether the exis@ihsech successor is the result of a direct oiréctl purchase, merger, consolidatiol
otherwise, of all or substantially all of the biesss or assets of the Company.

12.4 Beneficiary Designationslf permitted by the Committee, a Participant unttee Plan may name a beneficiary
beneficiaries to whom any vested but unpaid Awdalde paid in the event of the Participardeath. Each such designation shall revol
prior designations by the Participant and shaléfiective only if given in a form and manner acedy¢ to the Committee. In the absenc
any such designation, any vested benefits remaunipgid at the Participant’s death shall be paithéoParticipans estate and, subject to
terms of the Plan and of the applicable Award Agreet, any unexercised vested Award may be exertigegtie administrator, executor
the personal representative of the Participantates

12.5 No Rights as StockholddExcept to the limited extent provided in Secti@s and 7.7, no Participant (nor any benefic
thereof) shall have any of the rights or privilegés: stockholder of the Company with respect tp &hares issuable pursuant to an Awari
the exercise thereof), unless and until certifisatpresenting such Shares shall have been isaded on the records of the Compar
its transfer agents or registrars, and deliveratiedParticipant (or his or her beneficiary).
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12.6 Uncertificated Share3 o the extent that the Plan provides for issuarfaeertificates to reflect the transfer of Shatés
transfer of such Shares may be effected on a nificaed basis, to the extent not prohibited bylagable law or the rules of any stc
exchange.

12.7 Fractional SharedNo fractional Shares shall be issued or delivgreduant to the Plan or any Award. The Commnr
shall determine whether cash, or Awards, or othepgrty shall be issued or paid in lieu of fractib8hares or whether such fractional St
or any rights thereto shall be forfeited or otheevéliminated.

12.8 Severability In the event any provision of the Plan shall bilillegal or invalid for any reason, the illegglor invalidity
shall not affect the remaining parts of the Plarg the Plan shall be construed and enforced &g iflegal or invalid provision had not be
included.

12.9 Requirements of LawThe grant of Awards and the issuance of Sharderutihe Plan shall be subject to all applic
laws, rules and regulations, and to such apprdsabny governmental agencies or national secustiebanges as may be required from
to time.

12.10 _Securities Law Complianc&o the extent any provision of the Plan, Awardé@ament or action by the Committee fail
comply with any applicable federal or state semsitaw, it shall be deemed null and void, to tikéeet permitted by law and deen
advisable or appropriate by the Committee.

12.11 _Governing LawThe Plan and all Award Agreements shall be caesitiin accordance with and governed by the la
the State of North Carolina.

12.12 _Captions Captions are provided herein for convenienceetdrence only, and shall not serve as a basisiferpretatio
or construction of the Plan.

12



