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

On April 13, 2007, Highwoods Properties, Inc. (tB®mpany”) announced that F. William Vandiver, dill retire as a director on the
Board of Directors of the Company effective May 2807, the date of the annual shareholder meetidghe end of his current term.
Mr. Vandiver, 65, joined the Board of Directorstbé Company in July 2002. Mr. Vandiver currentiywes as a member of the audit
committee and executive committee of the Boardioéddors. Upon Mr. Vandiver’s retirement, the sifeéhe Board of Directors will be
reduced from nine to eight.

On April 13, 2007, the Company entered into newngieain control agreements with each of Edward ifsdfr, Michael E. Harris, Terry
L. Stevens, Gene H. Anderson and Jeffrey D. Mttt provide benefits to such officers in the ewvafitertain voluntary or involuntary
terminations of employment within a three-year peéfter a change in control of the Company. Thewipusly effective change in control
agreements for Messrs, Fritsch, Harris, StevensAaaerson, the form of which had been first predared implemented in 1998, were each
terminated in connection with the execution of leev agreements.

The new change in control agreements generallyigeahat, if within 36 months from the date of anbe in control (as defined
therein), the employment of the executive officetarminated without cause, or the officer resig@sause such executive officer’'s
responsibilities are changed, salary is reducedsponsibilities are diminished, or the officerigas for any reason in months 13, 14 or 15
following a change in control, such executive dfigvill be entitled to receive 2.99 times a baseamh. An executive officer's base amount
for these purposes is equal to 12 times the highesthly salary paid to the executive officer dgrthe 12-month period ending prior to a
change in control plus the greater of (1) the aye@mount earned under the Company’s annual natyeqcentive program for the
preceding three years or (2) the amount earnedrsudd program during the most recently compleiszhf year. Each executive officer
would also be entitled upon any such terminatioreteive a stay bonus otherwise payable on thiedfinsiversary of a change in control in an
amount equal the base amount referred to in theedieg sentence. Additionally, the Company’s eqinitentive plans provide for the
immediate vesting of all options, restricted stackl benefits upon a change in control. In the esEatchange in control, each of Messrs.
Fritsch, Stevens, HarrisAnderson and Miller are entitled to receive a graggayment to pay for any applicable excise taxebenefits
payable to each executive officer that constit@mphute payments within the meaning of Sectiori280the Internal Revenue Code,
whether or not his employment is terminated.

The initial expiration date for each of the agreataés April 13, 2010. Each agreement may be auiicaily extended for one additior
year on each anniversary date unless the Compaeg gotice at least 60 days prior to such annivedate that the term will not k
extended.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Number Description
10.1 Executive Supplemental Employment Agreement, daseof April 13, 2007, between the Company and EdwaFritsct
10.2 Executive Supplemental Employment Agreement, daseof April 13, 2007, between the Company and Mitka Harris
10.3 Executive Supplemental Employment Agreement, daseaf April 13, 2007, between the Company and Terigtevens
10.4 Executive Supplemental Employment Agreement, daseaf April 13, 2007, between the Company and Gengndersor

10.5 Executive Supplemental Employment Agreement, dasedf April 13, 2007, between the Company and &gfiy. Miller
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Exhibit 10.1
EXECUTIVE SUPPLEMENTAL EMPLOYMENT AGREEMENT

AGREEMENT by and between HHGHWOODS PROPERTIES, INfMaryland corporation (the “Company”), and Edivar Fritsch
(the “Executive”), dated as of April 13, 2007.

The Board of Directors of the Company (the “Boardids determined that it is in the best intereSte@Company and its stockholders
to ensure that the Company will have the contindetication of the Executive, notwithstanding thegibility, threat or occurrence of a
Change of Control (as defined in Section 1) of@oenpany. The Board believes it is imperative toidigh the inevitable distraction of the
Executive by virtue of the personal uncertaintied esks created by a pending or threatened Chah@entrol and to encourage the
Executive’s full attention and dedication to then@pany currently and in the event of any threatesrguending Change of Control, and to
provide the Executive with compensation and besefitangements upon a Change of Control which erikat the compensation and
benefits expectations of the Executive will besfad and which are competitive with those of otbenporations. Therefore, in order to
accomplish these objectives, the Board has catge@dampany to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
SECTION 1. Certain Definitions

(a) The “Effective Date” shall mean the first ddteing the Change of Control Period (as define8eation 1(b)) on which a Change of
Control occurs. Anything in this Agreement to tlemtrary notwithstanding, if a Change of Controlwscand if the Executive’s employment
with the Company is terminated prior to the datewich the Change of Control occurs, and if itaagonably demonstrated by the Executive
that such termination of employment (i) was atréguest of a third party who has taken steps reddpmalculated to effect the Change of
Control or (ii) otherwise arose in connection wathanticipation of the Change of Control, thendpurposes of this Agreement the
“Effective Date” shall mean the date immediatelippto the date of such termination of employment.

(b) The “Change of Control Period” shall mean teeiqd commencing on the date hereof and ending@mhird anniversary of such
date; provided, however, that commencing on the dae year after the date hereof, and on each banni@ersary of such date (such date
and each annual anniversary thereof shall be tadteirreferred to as the “Renewal Date”), the CleamigControl Period shall be
automatically extended so as to terminate threesyfeam such Renewal Date, unless at least 60 piaysto the Renewal Date the Company
shall give notice to the Executive that the Chanig€ontrol Period shall not be so extended.
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(c) For purposes of this Agreement, a “Change oft@4d’ shall mean:

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or 4%} of the Securities Exchan
Act of 1934, as amended (the “Exchange Act”)) (ar$®n”) of beneficial ownership (within the meanofgRule 13d-3 promulgated
under the Exchange Act) of 20% or more of eithgth{a then outstanding shares of common stockeoCtbmpany (the “Outstanding
Company Common Stock”) or (b) the combined votiogver of the then outstanding voting securitieshef Company entitled to vote
generally in the election of directors (the “Outstang Company Voting Securities”); provided, howebkat the following acquisitions
shall not constitute a Change of Control: (1) angusition directly from the Company (excludingaequisition by virtue of the exerci
of a conversion privilege), (Il) any acquisition the Company, (Ill) any acquisition by any emplopeaefit plan (or related trust)
sponsored or maintained by the Company or any catijpa controlled by the Company or (IV) any acifios by any corporation
pursuant to a reorganization, merger or consobdaif, following such reorganization, merger onsolidation, the conditions descrik
in clauses (1), (II) and (1) of subsection (i) thfis Section 1(c) are satisfied; or

(i) Individuals who, as of the date hereof, cotusé the Board (the “Incumbent Board”) cease for mmason to constitute at least a
majority of the Board; provided, however, that amgividual becoming a director subsequent to thte diareof whose election, or
nomination for election by the Compasystockholders, was approved by a vote of at easajority of the directors then comprising
Incumbent Board shall be considered as though isutividual were a member of the Incumbent Board,dxeluding, for this purpose,
any such individual whose initial assumption ofi@#foccurs as a result of either an actual or thresl election contest (as such terms
are used in Rule 14a-11 of Regulation 14A promeldainder the Exchange Act) or other actual or teresd solicitation of proxies or
consents by or on behalf of a Person other thaBdiaed; or

(iii) Approval by the stockholders of the Comparfyaaeorganization, merger or consolidation, inheease, unless, following su
reorganization, merger or consolidation, (a) mbent60% of, respectively, the then outstandingeshaf common stock of the
corporation resulting from such reorganization, geeor consolidation and the combined voting pogfehe then outstanding voting
securities of such corporation entitled to voteegahy in the election of directors is then benieflg owned, directly or indirectly, by all
or substantially all of the individuals and ensti@ho were the beneficial owners, respectivelyhefOutstanding Company Common
Stock and Outstanding Company Voting Securities éatiately prior to such reorganization, merger arsahidation in substantially the
same proportions, as their ownership, immediataty ppo such reorganization, merger or consolidatiaf the Outstanding Company
Common Stock and Outstanding Company Voting Seesrias the case may be, (b) no Person (excluden@ompany, any employee
benefit plan (or related trust) of the Companyutscorporation resulting from such reorganizatimeyrger or consolidation and any
Person beneficially owning, immediately prior taBueorganization, merger or consolidation, digeotl indirectly, 20% or more of the
Outstanding Company Common Stock or Outstandingngd@ecurities, as the case may be) beneficiallgspwirectly or indirectly,
20% or more of, respectively, the then
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outstanding shares of common stock of the corpmratisulting from such reorganization, merger ersotidation or the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors and (c) at
least a majority of the members of the board cdctiors of the corporation resulting from such reaigation, merger or consolidation
were members of the Incumbent Board at the tinte@gxecution of the initial agreement providinggach reorganization, merger or
consolidation; or

(iv) Approval by the stockholders of the Companyajfa complete liquidation or dissolution of then@pany or (b) the sale or
other disposition of all or substantially all oketassets of the Company, other than to a corpatatiith respect to which following such
sale or other disposition, (I) more than 60% ofpextively, the then outstanding shares of comnmrk ©f such corporation and the
combined voting power of the then outstanding \g8acurities of such corporation entitled to vateeyally in the election of directors
is then beneficially owned, directly or indirectlyy all or substantially all of the individuals aedtities who were the beneficial owners,
respectively, of the Outstanding Company CommomwlSamd Outstanding Company Voting Securities immdly prior to such sale or
other disposition in substantially the same praporas their ownership, immediately prior to suakesor other disposition, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities, as the case may be, dIPerson (excluding the
Company and any employee benefit plan (or relatest)tof the Company or such corporation and amgdPebeneficially owning,
immediately prior to such sale or other dispositidinectly or indirectly, 20% or more of the Outsting Company Common Stock or
Outstanding Company Voting Securities, as the o@gebe) beneficially owns, directly or indirectB0% or more of, respectively, the
then outstanding shares of common stock of sugbocation and the combined voting power of the thetstanding voting securities of
such corporation entitled to vote generally in ¢tection of directors and (111) at least a majoifythe members of the board of directors
of such corporation were members of the Incumbe@tr@ at the time of the execution of the initiatesment or action of the Board
providing for such sale or other disposition ofeas®f the Company.

SECTION 2. Employment Periadlhe term of this Agreement shall commence orHtffective Date and end on the third anniversar
such date (the “Employment Period”), subject totdrenination provisions in Sections 4 and 5 herein.

SECTION 3. Terms of Employment

(a) Position and Duties .

() During the Employment Period, (A) the Executs/position (including status, offices, titles amggborting requirements),
authority, duties and responsibilities shall beeast commensurate in all material respects wigmntlst significant of those held,
exercised and assigned at any time during the 9@daod immediately preceding the Effective Datel §B) the Executive’s services
shall be performed at the location where the Exeewras employed immediately preceding the Effeciate or any office which is t
headquarters of the Company and is less than 3smdm such location.
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(ii) During the Employment Period, and excluding greriods of vacation and sick leave to which tixedtitive is entitled, the
Executive agrees to devote reasonable attentioimedduring normal business hours to the businadsaffairs of the Company and,
the extent necessary to discharge the responigibiissigned to the Executive hereunder, to usexbeutives reasonable best efforts
perform faithfully and efficiently such responsitids. During the Employment Period, it shall netdoviolation of this Agreement for
the Executive to (A) serve on corporate, civic lbaritable boards or committees, (B) deliver lecufalfill speaking engagements or
teach at educational institutions and (C) managsopl investments, so long as such activitiesalsignificantly interfere with the
performance of the Executive’s responsibilitieaagmployee of the Company in accordance withAQigement. It is expressly
understood and agreed that to the extent thatwaety activities have been conducted by the Execytilar to the Effective Date, the
continued conduct of such activities (or the conad@ctivities similar in nature and scope theysigbsequent to the Effective Date
shall not hereafter be deemed to interfere withprdormance of the Executive’s responsibilitieshti® Company.

(b) Compensation.

(i) Base Salary . During the Employment Period, the Executive shedkive an annual base salary (“Annual Base Sajarhich
shall be paid in equal installments on a monthlsidaat least equal to twelve times the highestthipiase salary paid or payable to
Executive by the Company and its affiliated comparin respect of the twelve-month period immedygpeéceding the month in which
the Effective Date occurs. During the Employmenidtt the Annual Base Salary shall be reviewe@ast annually and shall be
increased at any time and from time to time ad &lgasubstantially consistent with increases irelsary generally awarded in the
ordinary course of business to other peer executivéhe Company and its affiliated companies. Aityease in Annual Base Salary
shall not serve to limit or reduce any other olligato the Executive under this Agreement. AnrB@ase Salary shall not be reduced
after any such increase and the term Annual BalseySas utilized in this Agreement shall refer tonial Base Salary as so increased.
As used in this Agreement, the term “affiliated g@amies” shall include any company controlled byntoalling or under common
control with the Company.

(il Annual Bonus . In addition to Annual Base Salary, the Execusikiall be awarded, for each fiscal year ending duttie
Employment Period, an annual bonus (the “AnnuallBdhin cash at least equal to the average bonidsopgayable, including by
reason of any deferral, to the Executive (or, & Executive has been employed by the Company $erttean three full fiscal years, then
the average bonus paid or payable to the execaotficer who was employed by the Company in a singlpacity as the Executive
during such three full fiscal years) by the Company its affiliated companies in respect of the¢hiiscal years immediately preceding
the fiscal year in which the Effective Date occfire “Recent Average Bonus”). Without limitatiooy fourposes of this Agreement,
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the terms “Annual Bonus” and “Recent Average Boralsll be deemed to include amounts earned (whethwat paid) with respect to
any applicable period under any Non-Equity Incemtlan (as such term is defined in Item 402(a){6yfi Regulation SK promulgatec
under the Exchange Act and the Securities Act 8818s amended, including any successor theredsh Euch Annual Bonus shall be
paid within 21/ 2months following the fiscal year for which the ArahBonus is awarded, unless the Executive shalt,gbeirsuant to a
plan of nonqualified deferred compensation adoptethe Company, if any, under which the Annual Bomay be deferred, to defer
the receipt of such Annual Bonus.

(iii) Special Bonus . In addition to Annual Base Salary and Annual Bopayable as hereinabove provided, if the Executive
remains employed with the Company and its affiiadempanies through the first anniversary of tHedive Date, the Company shall
pay to the Executive a special bonus (the “Spé&alus”) in recognition of the Executive’s servickging the crucial one-year
transition period following the Change of Contmoldash equal to the sum of (A) the Executive’s Aaiiease Salary and (B) the greater
of (1) the Annual Bonus paid or payable, includiygreason of any deferral, to the Executive (othé Executive has been employec
the Company for less than three full fiscal yetran the average bonus paid or payable to the &xeafficer who was employed by
the Company in a similar capacity as the Execudiveng such three full fiscal years) for the mestently completed fiscal year during
the Employment Period, if any, and (2) the Recergrage Bonus (such greater amount shall be heteirraferred to as the “Highest
Annual Bonus”). The Special Bonus shall be paidater than 30 days following the first anniversafyhe Effective Date.

(iv) Incentive, Savings and Retirement Plans . During the Employment Period, the Executive shalentitled to participate in all
incentive, savings and retirement plans, practigekicies and programs applicable generally to opieer executives of the Company
and its affiliated companies, but in no event skatlh plans, practices, policies and programs geottie Executive with incentive
opportunities (measured with respect to both reqaa special incentive opportunities, to the extiémny, that such distinction is
applicable), savings opportunities and retirememdit opportunities, in each case, less favorablthe aggregate, than the most
favorable of those provided by the Company andffitated companies for the Executive under suleimg, practices, policies and
programs as in effect at any time during the 904uayod immediately preceding the Effective Datéf anore favorable to the
Executive, those provided generally at any timerafie Effective Date to other peer executivehef@ompany and its affiliated
companies.

(v) Welfare Benefit Plans . During the Employment Period, the Executive antlie Executive’s family, as the case may be, shall
be eligible for participation in and shall recealebenefits under welfare benefit plans, practipedicies and programs provided by the
Company and its affiliated companies (includingtheut limitation, medical, prescription, dentalsalility, salary continuance,
employee life, group life, accidental death angétaccident insurance plans and programs) toxteneapplicable generally to other
peer executives of the Company and its affiliatechpanies, but in no event shall such plans, prestigolicies and programs provide
the Executive with benefits
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which are less favorable, in the aggregate, thamtbst favorable of such plans, practices, poliares programs in effect for the
Executive at any time during the 90-day period irdrately preceding the Effective Date or, if moredeable to the Executive, those
provided generally at any time after the Effecidate to other peer executives of the Company anaffiliated companies.

(vi) Expenses. During the Employment Period, the Executive shalkentitled to receive prompt reimbursement foreglsonable
employment expenses incurred by the Executive éora@ance with the most favorable policies, prast@ed procedures of the
Company and its affiliated companies in effecttfa@ Executive at any time during the 90-day penchediately preceding the
Effective Date, or, if more favorable to the Exa@eatas in effect generally at any time thereafii#h respect to other peer executives of
the Company and its affiliated companies.

(vii) Fringe Benefits . During the Employment Period, the Executive shalkntitled to fringe benefits no less favorabighe
aggregate, than the plans, practices, programgpadaliales of the Company and its affiliated comparireeffect for the Executive at any
time during the 90-day period immediately precedhEffective Date, or if more favorable to theeEutive, as in effect generally at
any time thereafter with respect to other peer etrees of the Company and its affiliated companies.

(viii) Office and Support Saff. During the Employment Period, the Executive shalehtitled to an office or offices of a size and
with furnishings and other appointments, and tdwesiee personal secretarial and other assistahéeast equal to the most favorable of
the foregoing provided to the Executive by the Campand its affiliated companies at any time duthiy90-day period immediately
preceding the Effective Date or, if more favoraolehe Executive, as provided generally at any tinezeafter with respect to other peer
executives of the Company and its affiliated conigsn

(i) Vacation . During the Employment Period, the Executive shalkntitled to paid vacation in accordance withriost
favorable plans, policies, programs and practiéeseoCompany and its affiliated companies as factffor the Executive at any time
during the 90-day period immediately precedingEffective Date or, if more favorable to the Exegatias in effect generally at any
time thereafter with respect to other peer exeestinf the Company and its affiliated companies.

SECTION 4. Termination of Employment

(a) Death or Disability . The Executive’'s employment shall terminate autiicaly upon the Executive’s death during the Enyptent
Period. If the Company determines in good faith tha Disability of the Executive has occurred dgrthe Employment Period (pursuant to
the definition of Disability set forth below), itamy give to the Executive written notice in accoramith Section 10(b) of its intention to
terminate the Executive’s employment. In such eviat Executive’s employment with the Company stathinate effective on the 30th day
after receipt of such notice by the Executive (the
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“Disability Effective Date”), provided that, withithe 30 days after such receipt, the Executive sloalhave returned to full-time
performance of the Executive’s duties. For purpagdhis Agreement, “Disability” shall mean the Exdive is, by reason of any
medically determinable physical or mental impairtrtéat can be expected to result in death or cagxpected to last for a continuous

period of not less than 12 months, receiving incoepdacement benefits for a period of not less thamnths under an accident and
health plan covering employees of the Company.

(b) Cause . The Company may terminate the Executive’s empkaytnduring the Employment Period for Cause. Fopgses of this
Agreement, “Cause” occurs when the Executive dagathe following:

(i) is convicted of a felony involving moral turpde under federal, state or local law;

(i) materially breaches the Executive’s obligasamder Section 3(a) (other than as a result @fpacity due to physical or mental
illness) that is demonstrably willful and delibexatn the Executive’s part, that is committed in fath or without reasonable belief that

such breach is in the best interests of the Compadythat is not remedied in a reasonable periduinaf after receipt of written notice
from the Company specifying such breach); and/or

(iii) is convicted of any applicable local, statefederal law or Company policy related to discnation or harassment.

(c) Good Reason; Window Period . The Executive’s employment may be terminatedyijng the Employment Period by the Executive
for Good Reason or (ii) during the Window Periodthg Executive without any reason. For purposdkisfAgreement, the “Window Period”

shall mean the 90-day period immediately followihg first anniversary of the Effective Date. Forgmses of this Agreement, “Good
Reason” shall mean:

(i) the assignment to the Executive of any dutie®nsistent in any respect with the Executive’stis(including status, offices,
tittes and reporting requirement), authority, dsitie responsibilities as contemplated by Secti@) 8( any other action by the Comps
which results in a diminution in such position, faarity, duties or responsibilities, excluding faig purpose an isolated, insubstantial

and inadvertent action not taken in bad faith ahéttvis remedied by the Company promptly after ifgtoaf notice thereof given by the
Executive;

(i) any failure by the Company to comply with aofythe provisions of Section 3(b), other than atated, insubstantial and

inadvertent failure not occurring in bad faith amlich is remedied by the Company promptly afteengicof notice thereof given by the
Executive;
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(i) the Company’s requiring the Executive to basbd at any office or location other than that diesd in Section 3(a) (i) (B);

(iv) any purported termination by the Company @& Executive’s employment otherwise than as exprgssimitted by this
Agreement; or

(v) any failure by the Company to comply with ardisfy Section 9(c), provided that such succesasrrhceived at least ten days’
prior written notice from the Company or the Exé@gibf the requirements of Section 9(c).

For purposes of this Section 4(c), any good fa@itermination of “Good Reason” made by the Execushval be conclusive.

(d) Notice of Termination . Any termination by the Company for Cause, orhmy Executive without any reason during the Window
Period or for Good Reason, shall be communicatelddtice of Termination to the other party hereteegi in accordance with Section 10(b).
For purposes of this Agreement, a “Notice of Temtion” means a written notice which (i) indicathe specific termination provision in this
Agreement relied upon, (ii) to the extent applieafbts forth in reasonable detail the facts armigistances claimed to provide a basis for
termination of the Executive’employment under the provision so indicated &@ndfthe Date of Termination (as defined belois)other tha
the date of receipt of such notice, specifies ¢émmination date of such notice. The failure by Executive or the Company to set forth in the
Notice of Termination any fact or circumstance whiontributes to a showing of Good Reason or Calak not waive any right of tt
Executive or the Company hereunder or preclud&stezutive or the Company from asserting such factroumstance in enforcing the
Executive’s or the Company’s rights hereunder.

(e) Date of Termination . “Date of Termination” means (i) if the Executisg@mployment is terminated by the Company for Camisby
the Executive during the Window Period or for Gddehson, the date of receipt of the Notice of Teatidm or any later date specified
therein, as the case may be, (i) if the Execusivehployment is terminated by the Company othar tbaCause or Disability, the Date of
Termination shall be the date on which the Compaotifies the Executive of such termination ang (fithe Executive’s employment is
terminated by reason of death or Disability, théeDaf Termination shall be the date of death offilRecutive or the Disability Effective Dal
as the case may be.
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SECTION 5. Obligations of the Company upon Termaorat

(a) Good Reason or during the Window Period; Other than for Cause, Death or Disability . If, during the Employment Period, the
Company shall terminate the Executvemployment other than for Cause or Disabilityher Executive shall terminate employment eithe
Good Reason or without any reason during the WinBeviod:

(i) the Company shall pay to the Executive in apusam in cash within 30 days after the Date of Tieation the aggregate of the
following amounts:

(A) the sum of (1) the Executive’s Annual Base 8athrough the Date of Termination to the extenttheretofore paid,
(2) the product of (x) the Highest Annual Bonus &yda fraction, the numerator of which is the n@mbf days in the current
fiscal year through the Date of Termination, areldenominator of which is 365 and (3) the Spec@is, if due to the Executive
pursuant to Section 3(b)(iii), to the extent natrétofore paid, (4) any compensation previouslgefl by the Executive (togetr
with any accrued interest or earnings thereon)ithpaiyable upon termination of employment purstatie applicable deferred
compensation plan and (5) any accrued vacationipagach case to the extent not theretofore pa&lfum of the amounts
described in clauses (1), (2), (3), (4) and (5)Idfemhereinafter referred to as the “Accrued Cddiigns”); and

(B) the amount (such amount shall be hereinaffermed to as the “Severance Amount”) equal to tleelpct of (1) 2.99 and
(2) the sum of (x) the Executive’s Annual Base Baémd (y) the Highest Annual Bonus; provided, hegrethat if the Special
Bonus has not been paid to the Executive, such atshiall be increased by the amount of the Sp8cials; and, provided
further, that such amount shall be reduced by thegnt value (determined as provided in Sectioris28{4) of the Internal
Revenue Code of 1986, as amended (the “Code”Wybther amount of severance relating to salatyomus continuation to be
received by the Executive upon termination of empplent of the Executive under any severance plaicypor arrangement of tt
Company; and

(C) a separate lump-sum supplemental retiremergftigthe amount of such benefit shall be herearaféferred to as the
“Supplemental Retirement Amount”) equal to theatince between (1) the actuarial equivalent (intdiZor this purpose the
actuarial assumptions utilized with respect to@oenpany’s Retirement Plan (or any successor pkareth) (the “Retirement
Plan”) during the 90-day period immediately preogdihe Effective Date) of the benefit payable urtlerRetirement Plan and
any supplemental and/or excess retirement plaheo€ompany and its affiliated companies providiegédfits for the Executive
(the “SERP”) which the Executive would receiveh&tExecutive’s employment continued at the comperstevel provided for
in Sections 3(b)(i) and 3(b)(ii) for the remainaéthe Employment Period, assuming for this purpbsg¢ all accrued benefits are
fully vested and that benefit accrual formulasrardess advantageous to the Executive than thoskeiat during the 90-day
period immediately preceding the Effective Data] é2) the actuarial equivalent (utilizing for thgarpose the actuarial
assumptions utilized with respect to the Retirenidah during the 90-day period immediately precgdire Effective Date) of the
Executive’s actual benefit (paid or payable), i annder the Retirement Plan and the SERP; and

(i) for the remainder of the Employment Periodsach longer period as any plan, program, practigelicy may provide, the
Company shall continue benefits other than healthdental benefits to the Executive and/or the Bbtee's family at least equal in the
aggregate to those which would have been providdlem in accordance with the plans,
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programs, practices and policies described in &e&{b)(v) if the Executive’s employment had no¢téerminated (such continuation
of benefits and the continuation of health and aldmtnefits pursuant to Section 5(a)(iii), in eaelke for the applicable period set forth,
shall be hereinafter referred to as “Welfare Ber@dintinuation”); and

(iii) during the Employment Period and continuihgiteafter until the date the Executive becomesbédidor Medicare, the
Company shall provide health and dental benefitshfe Executive (and the Executive’s spouse anémidgnts if desired by the
Executive and if the spouse does not have anythbattefits through a current or former employerjeast equal in the aggregate to
those which would have been provided to them imrtance with the plans, programs, practices andipsldescribed in Section 3(b)
(v) if the Executive’'s employment had not been feated, and for the same cost to Employee thatavbale applied under Section 3
(b)(v) if the Executive’s employment had not beemrtinated. If the Executive becomes re-employed afitother employer and is
eligible to receive health and dental benefits urzshther employer-provided plan, the health andaldenefits described herein shall
be secondary to those provided under such othar & purposes of determining eligibility of thed€utive for retiree benefits
pursuant to such plans, practices, programs ancigmlthe Executive shall be considered to haweanmeed employed until the end of
the Employment Period and to have retired on theday of such period. Such benefits may be pravtdeough a group health plan or
through one or more individual insurance policielse Company shall pay to the Executive a paymetBéaefits Gross Up Payment”)
in an amount equal to all taxes, including, withlbmitation, any income taxes (including any intgrer penalties imposed with respect
to such taxes) imposed upon any coverage and bepedivided pursuant to this Section 5(a)(iii) amgposed upon the Benefits Gross
Up Payment.

(iv) to the extent not theretofore paid or providdée Company shall timely pay or provide to the&xive and/or the Executive’'s
family any other amounts or benefits required t@ai or provided or which the Executive and/or Bxecutive’s family is eligible to
receive pursuant to this Agreement and under aay, irogram, policy or practice or contract or agrent of the Company and its
affiliated companies as in effect and applicableegelly to other peer executives of the Companyiendffiliated companies and their
families during the 90-day period immediately piding the Effective Date or, if more favorable te thxecutive, as in effect generally
thereafter with respect to other peer executivah@fCompany and its affiliated companies and taenilies (such other amounts and
benefits shall be hereinafter referred to as thinéDBenefits”).

(v) to the extent not otherwise provided for herailhoptions, warrants or other rights to acqupital stock of the Company held
by or for the benefit of the Executive shall becdully vested and eligible for immediate exercisel @ll other rights of the Executive
receive cash compensation whether deferred onimdtiding benefits under any Stock AppreciationtRegPlan or other similar plan)
shall become fully vested and the Executive shadbime entitled to payment thereof by the Comparaylimp sum in cash within 30
days after the Date of Termination.
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(vi) Delay in Payments to Specified Employee . Notwithstanding the foregoing, if the Executigeai “specified employee” within
the meaning of Section 409A(a)(2)(B)(i) at the tioféermination of employment, no payment pursuargection 5(a) of this
Agreement shall be made for six months following dlate of termination, and to the extent that afieto be provided pursuant to
Section 5(a) of this Agreement would be consideéodok deferred compensation subject to Section 468¢h benefit shall not be
provided for six months following the date of temaiion. Any payments or benefits that are delayedyant to this Section 5(a)(vi)
shall be accumulated and paid or provided (togetlittr compounded interest thereon at a rate equilet greater of 6% or the Prime
Rate in effect during such six-month period) on1&lay of the seventh month following the terminatidremployment.

(b) Death . If the Executive’'s employment is terminated bgsen of the Executive’s death during the EmployniRartod, this
Agreement shall terminate without further obligasdo the Executive’s legal representatives urfisrAgreement, other than for (i) payment
of Accrued Obligations (which shall be paid to Eyxecutive’s estate or beneficiary, as applicalie lump sum in cash within 30 days of the
Date of Termination) and the timely payment or fgmn of the Welfare Benefit Continuation and OtBenefits (excluding, in each case,
Death Benefits (as defined below)) and (ii) paynierthe Executive’s estate or beneficiary, as applie, in a lump sum in cash within 30
days of the Date of Termination of an amount etp#he greater of (A) the sum of the Severance Arhand the Supplemental Retirement
Amount and (B) the present value (determined agiged in Section 280G(d)(4) of the Code) of anyhcasiount to be received by the
Executive or the Executive’s family as a death fieparsuant to the terms of any plan, policy amagement of the Company and its
affiliated companies, but not including any proceefilife insurance covering the Executive to tRiest paid for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Death Benefits”).

(c) Disability . If the Executive’s employment is terminated bgsen of the Executive’s Disability during the Empteent Period, this
Agreement shall terminate without further obligatido the Executive, other than for (i) paymenfo€rued Obligations (which shall be paid
to the Executive in a lump sum in cash within 3@daf the Date of Termination) and the timely payiar provision of the Welfare Benefit
Continuation and Other Benefits (excluding, in eaabe, Disability Benefits, as defined below) afdéyment to the Executive in a lump
sum in cash within 30 days of the Date of Termorabf an amount equal to the greater of (A) the sfithe Severance Amount and the
Supplemental Retirement Amount and (B) the pregelue (determined as provided in Section 280G(d){4he Code) of any cash amoun
be received by the Executive as a disability bépefisuant to the terms of any plan, policy or agement of the Company and its affiliated
companies, but not including any proceeds of digalmsurance covering the Executive to the exteaitl for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Disability Benefits”).
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(d) Cause; Other than for Good Reason . If the Executive’s employment shall be terminai@dCause during the Employment Period,
this Agreement shall terminate without further ghtions to the Executive other than the obligatmpay to the Executive Annual Base
Salary through the Date of Termination plus the am@f any compensation previously deferred byERecutive, in each case to the extent
theretofore unpaid. If the Executive terminates leympent during the Employment Period, excludingrnination either for Good Reason or
without any reason during the Window Period, thigegement shall terminate without further obligatioo the Executive, other than for
Accrued Obligations and the timely payment or psn of Other Benefits. In such case, all Accruddigations shall be paid to the
Executive in a lump sum in cash within 30 dayshef Date of Termination.

(e) Non-exclusivity of Rights . Except as provided in Sections 5(a)(ii), 5(b) &), nothing in this Agreement shall preventimit the
Executive’s continuing or future participation inyaplan, program, policy or practice provided bg ompany or any of its affiliated
companies and for which the Executive may qualify, shall anything herein limit or otherwise affeath rights as the Executive may have
under any contract or agreement with the Comparangrof its affiliated companies. Amounts which aested benefits or which the
Executive is otherwise entitled to receive undsr @lan, policy, practice of program of or any catror agreement with the Company or any
of its affiliated companies at or subsequent toRate of Termination shall be payable in accordamitie such plan, policy, practice or
program or contract or agreement except as eXplitibdified by this Agreement.

SECTION 6. Full Settlement; Resolution of Disputes

(a) The Company’s obligation to make the paymerasiged for in this Agreement and otherwise to perf its obligations hereunder
shall not be affected by any s&f; counterclaim, recoupment, defense or othantlaght or action which the Company may have agihe
Executive or others. In no event shall the Exeeulig obligated to seek other employment or takeoétmgr action by way of mitigation of the
amounts payable to the Executive under any of tbheigions of this Agreement and, except as provideBection 5(a)(ii), such amounts shall
not be reduced whether or not the Executive obtatiner employment. The Company agrees to pay pigraptincurred, to the full extent
permitted by law, all legal fees and expenses witlieHExecutive may reasonably incur as a reswdhgfcontest (regardless of the outcome
thereof) by the Company, the Executive or otherthefvalidity or enforceability of, or liability uter, any provision of this Agreement or any
guarantee of performance thereof (including asaltef any contest by the Executive about the arhofiany payment pursuant to this
Agreement), plus in each case interest on any délpgyment at the applicable Federal rate provioleith Section 7872(f)(2)(A) of the Coc

(b) If there shall be any dispute between the Cam@and the Executive (i) in the event of any temution of the Executive’s
employment by the Company, whether such
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termination was for Cause, or (ii) in the evenany termination of employment by the Executive, thbe Good Reason existed, then, unless
and until there is a final, nonappealable judgniignd court of competent jurisdiction declaring thath termination was for Cause or that the
determination by the Executive of the existenc&obd Reason was not made in good faith, the Comglaaly pay all amounts, and provide
all benefits, to the Executive and/or the Execusiamily or other beneficiaries, as the case maythat the Company would be required to
pay or provide pursuant to Section 5(a) as thowgh sermination were by the Company without Causéy the Executive with Good
Reason; provided, however, that the Company sbabea required to pay any disputed amount pursisethiis paragraph except upon receipt
of an undertaking by or on behalf of the Executveepay all such amounts to which the Executivdtismately adjudged by such court no
be entitled. If the Executive has maintained hik@r position in the dispute in good faith (in Hae opinion of the court, which for this
purpose shall include any mediator or arbitrafatheé dispute is settled through mediation or aalibn), the Company shall reimburse the
Executive for any attorneys’ fees and expensegiadiby the Executive with respect to such dispeleted to this Agreement, and including
any actions taken by either party to appeal orreefthe judgment rendered therein. Such reimbursestall be made by direct payment to
the Executive upon delivery to the Company of vaiibices and/or receipts relating to such attoshéses and expenses.

SECTION 7. Certain Additional Payments by the Comypa

(&) Anything in this Agreement to the contrary nitwstanding, in the event it shall be determinet iny payment or distribution by 1
Company to or for the benefit of the Executive (tilee paid or payable or distributed or distribugaplirsuant to the terms of this Agreement
or otherwise, but determined without regard to adgitional payments required under this Sectioa7Payment”) would be subject to the
excise tax imposed by Section 4999 of the Codegiirgterest or penalties are incurred by the Exeewtith respect to such excise tax (such
excise tax, together with any such interest andlpies, are hereinafter collectively referred tdtes“Excise Tax”), payment (a “Gross-Up
Payment”) in an amount such that after paymenhbyBxecutive of all taxes (including any interaspenalties imposed with respect to such
taxes), including, without limitation, any inconees (and any interest and penalties imposed esthect thereto) and Excise Tax imposed
upon the Gross-Up Payment, the Executive retairemaount of the Gross-Up Payment equal to the EXiGiseimposed upon the Payments.

(b) Subject to the provisions of Section 7(c) daterminations required to be made under this &eati including whether and when a
Gross-Up Payment is required and the amount of &xoks-Up Payment and the assumptions to be wtilizarriving at such determination,
shall be made by a registered public accountimg §elected by the Company in its sole and absdistzetion (the “Accounting Firm”)
which shall provide detailed supporting calculasidioth to the Company and the Executive within d&ifess days of the receipt of notice
from the Executive that there has been a Paymestah earlier time as is requested by the Compgarthe event that the Accounting Firrr
serving as accountant or auditor for the individeatity or group effecting the Change of Conttioé Executive

-13-



shall appoint another nationally recognized acdogrfirm to make the determinations required hedeur{which accounting firm shall then
be referred to as the Accounting Firm hereundel)fes and expenses of the Accounting Firm shalbbrne solely by the Company. Any
Gross-Up Payment, as determined pursuant to tlusaBe7, shall be paid by the Company to the Exgewvithin five days of the receipt of
the Accounting Firms determination, subject to delay as provided itiBe 5(a)(vi) . If the Accounting Firm determinémat no Excise Tax |
payable by the Executive, it shall furnish the Exee with a written opinion that failure to repdine Excise Tax on the Executive’s
applicable federal income tax return would not heisLthe imposition of a negligence or similar pg. Any determination by the Accounti
Firm shall be binding upon the Company and the Httee. As a result of the uncertainty in the apgtiicn of Section 4999 of the Code at the
time of the initial determination by the AccountiRgm hereunder, it is possible that Gross-Up Paytswhich will not have been made by
the Company should have been made (“Underpaymeamtiisistent with the calculations required to b&enlaereunder. In the event that the
Company exhausts its remedies pursuant to Sect@raid the Executive thereafter is required to enamlpayment of any Excise Tax, the
Accounting Firm shall determine the amount of thedlerpayment that has occurred and any such Undem#yshall be promptly paid by t
Company to or for the benefit of the Executive.

(c) The Executive shall notify the Company in wriiof any claim by the Internal Revenue Service, thauccessful, would require the
payment by the Company of the Gross-Up Payment 8atification shall be given as soon as practiedhit no later than ten business days
after the Executive is informed in writing of sudim and shall apprise the Company of the natfiseich claim and the date on which such
claim is requested to be paid. The Executive stalbay such claim prior to the expiration of tfieday period following the date on which it
gives such notice to the Company (or such shoggog@ ending on the date that any payment of taithsrespect to such claim is due). If the
Company notifies the Executive in writing priorttee expiration of such period that it desires totest such claim, the Executive shall:

(i) give the Company any information reasonablyuesied by the Company relating to such claim,

(i) take such action in connection with contestiugh claim as the Company shall reasonably reguesgiting from time to time
including, without limitation, accepting legal regentation with respect to such claim by an atioreasonably selected by the
Company,

(iii) cooperate with the Company in good faith inler effectively to contest such claim, and
(iv) permit the Company to participate in any prediags relating to such claim;
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provided, however, that the Company shall bearpayddirectly all costs and expenses (including talthl interest and penalties) incurred in
connection with such contest and shall indemnify lold the Executive harmless, on an after-taxshési any Excise Tax or income tax
(including interest and penalties with respectat@rimposed as a result of such representationpayshent of costs and expenses. Without
limitation on the foregoing provisions of this Seot7(c), the Company shall control all proceeditad®en in connection with such contest
and, at its sole option, may pursue or forgo ardyahadministrative appeals, proceedings, hearamgsconferences with the taxing authority
in respect of such claim and may, at its sole optiither direct the Executive to pay the tax cldnand sue for a refund or contest the claim
in any permissible manner, and the Executive agrepsosecute such contest to a determination eéefoy administrative tribunal, in a court
of initial jurisdiction and in one or more appeiatourts, as the Company shall determine; providedegever, that if the Company directs the
Executive to pay such claim and sue for a refumel Gompany shall advance the amount of such payiméimé Executive, on an interest-free
basis and shall indemnify and hold the Executiveniizss, on an after-tax basis, from any Excise drarcome tax (including interest or
penalties with respect thereto) imposed with ressfesuch advance or with respect to any imputedrire with respect to such advance; and
further provided that any extension of the statitiémitations relating to payment of taxes for thgable year of the Executive with respec
which such contested amount is claimed to be dlimited solely to such contested amount. Furtheenthe Company’s control of the
contest shall be limited to issues with respeethiech a Gross-Up Payment would be payable hereuwmndithe Executive shall be entitled to
settle or contest, as the case may be, any other imised by the Internal Revenue Service or #rer daxing authority.

(d) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to Section the Executive becomes entitled
to receive any refund with respect to such claim,Executive shall (subject to the Company’s coinglyvith the requirements of Section 7
(c)) promptly pay to the Company the amount of sigfhind (together with any interest paid or creditteereon after taxes applicable thereto).
If, after the receipt by the Executive of an amaoanhtanced by the Company pursuant to Section & @gtermination is made that the
Executive shall not be entitled to any refund wéhpect to such claim and the Company does ndi/rib&é Executive in writing of its intent
to contest such denial of refund prior to the eaqian of 30 days after such determination, thert sutvance shall be forgiven and shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amoti@ross-Up Payment required to be paid.

SECTION 8. Confidential InformationThe Executive shall hold in a fiduciary capaddythe benefit of the Company all secret or
confidential information, knowledge or data relgtio the Company or any of its affiliated companasd their respective businesses, which
shall have been obtained by the Executive duriegakecutive’s employment by the Company or anyséffiliated companies and which
shall not be or become public knowledge (other tvaacts by the Executive or representatives ottkecutive in violation of this
Agreement). After termination of the Executive’sgayment with the Company, the Executive shall mathout the prior written consent of
the Company
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or as may otherwise be required by law or legat@ss, communicate or divulge any such informatoowledge or data to anyone other t
the Company and those designated by it. In no esleadt an asserted violation of the provisionshig Section 8 constitute a basis for
deferring or withholding any amounts otherwise fgdo the Executive under this Agreement.

SECTION 9. Successors

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglsnot be assignable by the
Executive otherwise than by will or the laws of derst and distribution. This Agreement shall inuréhte benefit of and be enforceable by the
Executive’s legal representatives.

(b) This Agreement shall inure to the benefit of & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whetltiexct or indirect, by purchase, merger, constiliateor otherwise) to all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same manner
to the same extent that the Company would be redud perform it if no such succession had takanglAs used in this Agreement,
“Company” shall mean the Company as hereinbefofiaet and any successor to its business and/otsaas@foresaid which assumes and
agrees to perform this Agreement by operationwf & otherwise.

SECTION 10. Miscellaneous

(a) This Agreement shall be governed by and coedti accordance with the laws of the State of IN@@rolina, without reference to
principles of conflict of laws. The captions ofskgreement are not part of the provisions heradfshall have no force or effect. This
Agreement may not be amended or modified otherthiae by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communications hereurglel be in writing and shall be given by handdly to the other party or by
registered or certified mail, return receipt redadspostage prepaid, addressed as follows:

If to the Executive Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Edward J. Fritsc

If to the Company Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Chairman of the Board of Directc
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or to such other address as either party shall heméshed to the other in writing in accordanceeigth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of any other
provision of this Agreement.

(d) The Company may withhold from any amounts péyabder this Agreement such Federal, state of tagas as shall be required to
be withheld pursuant to any applicable law or ragah.

(e) The Executive’s or the Company’s failure tashsipon strict compliance with any provision hdreoany other provision of this
Agreement or the failure to assert any right thedtive or the Company may have hereunder, inofyduithout limitation, the right of the
Executive to terminate employment for Good Reasasyant to Section 4(c)(i)-(v), shall not be deenwede a waiver of such provision or
right or any other provision or right of this Agreent.

() The Executive and the Company acknowledge thatept as may otherwise be provided under any ethitten agreement between
the Executive and the Company, the employmentetkecutive by the Company is “at will” and, priorthe Effective Date, may be
terminated by either the Executive or the Compdrgng time. Moreover, if prior to the Effective [Bathe Executive’s employment with the
Company terminates, then the Executive shall haviirther rights under this Agreement.

SECTION 11. Termination of Previous Executive Sepmntal Employment AgreemeriEach of the parties hereto agrees that the
Executive Supplemental Employment Agreement betvileeiCompany and the Executive, dated as of Septedth 1997, and the First
Amendment to Executive Supplemental Employment Agrent between the Company and the Executive, datefl February 25, 2004
(collectively and as amended, the “Prior Agreemgtités been terminated concurrently with the exeoudf this Agreement and that none of
the provisions of the Prior Agreement shall be dediho survive the execution of this Agreement ip @spect.
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IN WITNESS WHEREOF, the Executive has hereuntdlseExecutive’s hand and, pursuant to the authiwizérom its Board of
Directors, the Company has caused this Agreemdr &xecuted in its name on its behalf, all ahefday and year first above written.
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EXECUTIVE:

/s/ Edward J. Fritsc

Edward J. Fritscl
HIGHWOODS PROPERTIES, INC.

By: /s/ Jeffrey D. Miller

Name Jeffrey D. Miller

Title: Vice Presiden



Exhibit 10.2
EXECUTIVE SUPPLEMENTAL EMPLOYMENT AGREEMENT

AGREEMENT by and between HIGHWOODS PROPERTIES, INMMaryland corporation (the “Company”), and Mieh&. Harris
(the “Executive”), dated as of April 13, 2007.

The Board of Directors of the Company (the “Boardids determined that it is in the best intereSte@Company and its stockholders
to ensure that the Company will have the contindedtication of the Executive, notwithstanding thegibility, threat or occurrence of a
Change of Control (as defined in Section 1) of@oenpany. The Board believes it is imperative toidigh the inevitable distraction of the
Executive by virtue of the personal uncertaintied esks created by a pending or threatened Chah@entrol and to encourage the
Executive’s full attention and dedication to then@pany currently and in the event of any threatesrguending Change of Control, and to
provide the Executive with compensation and besefitangements upon a Change of Control which erikat the compensation and
benefits expectations of the Executive will besfad and which are competitive with those of otbenporations. Therefore, in order to
accomplish these objectives, the Board has catge@dampany to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
SECTION 1. Certain Definitions

(a) The “Effective Date” shall mean the first ddteing the Change of Control Period (as define8eation 1(b)) on which a Change of
Control occurs. Anything in this Agreement to tlemtrary notwithstanding, if a Change of Controlwscand if the Executive’s employment
with the Company is terminated prior to the datewich the Change of Control occurs, and if itaagonably demonstrated by the Executive
that such termination of employment (i) was atréguest of a third party who has taken steps reddpmalculated to effect the Change of
Control or (ii) otherwise arose in connection wathanticipation of the Change of Control, thendpurposes of this Agreement the
“Effective Date” shall mean the date immediatelippto the date of such termination of employment.

(b) The “Change of Control Period” shall mean teeiqd commencing on the date hereof and ending@mhird anniversary of such
date; provided, however, that commencing on the dae year after the date hereof, and on each banni@ersary of such date (such date
and each annual anniversary thereof shall be tadteirreferred to as the “Renewal Date”), the CleamigControl Period shall be
automatically extended so as to terminate threesyfeam such Renewal Date, unless at least 60 piaysto the Renewal Date the Company
shall give notice to the Executive that the Chanig€ontrol Period shall not be so extended.
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(c) For purposes of this Agreement, a “Change oft@4d’ shall mean:

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or 4%} of the Securities Exchan
Act of 1934, as amended (the “Exchange Act”)) (ar$®n”) of beneficial ownership (within the meanofgRule 13d-3 promulgated
under the Exchange Act) of 20% or more of eithgth{a then outstanding shares of common stockeoCtbmpany (the “Outstanding
Company Common Stock”) or (b) the combined votiogver of the then outstanding voting securitieshef Company entitled to vote
generally in the election of directors (the “Outstang Company Voting Securities”); provided, howebkat the following acquisitions
shall not constitute a Change of Control: (1) angusition directly from the Company (excludingaequisition by virtue of the exerci
of a conversion privilege), (Il) any acquisition the Company, (Ill) any acquisition by any emplopeaefit plan (or related trust)
sponsored or maintained by the Company or any catijpa controlled by the Company or (IV) any acifios by any corporation
pursuant to a reorganization, merger or consobdaif, following such reorganization, merger onsolidation, the conditions descrik
in clauses (1), (II) and (1) of subsection (i) thfis Section 1(c) are satisfied; or

(i) Individuals who, as of the date hereof, cotusé the Board (the “Incumbent Board”) cease for mmason to constitute at least a
majority of the Board; provided, however, that amgividual becoming a director subsequent to thte diareof whose election, or
nomination for election by the Compasystockholders, was approved by a vote of at easajority of the directors then comprising
Incumbent Board shall be considered as though isutividual were a member of the Incumbent Board,dxeluding, for this purpose,
any such individual whose initial assumption ofi@#foccurs as a result of either an actual or thresl election contest (as such terms
are used in Rule 14a-11 of Regulation 14A promeldainder the Exchange Act) or other actual or teresd solicitation of proxies or
consents by or on behalf of a Person other thaBdiaed; or

(iii) Approval by the stockholders of the Comparfyaaeorganization, merger or consolidation, inheease, unless, following su
reorganization, merger or consolidation, (a) mbent60% of, respectively, the then outstandingeshaf common stock of the
corporation resulting from such reorganization, geeor consolidation and the combined voting pogfehe then outstanding voting
securities of such corporation entitled to voteegahy in the election of directors is then benieflg owned, directly or indirectly, by all
or substantially all of the individuals and ensti@ho were the beneficial owners, respectivelyhefOutstanding Company Common
Stock and Outstanding Company Voting Securities éatiately prior to such reorganization, merger arsahidation in substantially the
same proportions, as their ownership, immediataty ppo such reorganization, merger or consolidatiaf the Outstanding Company
Common Stock and Outstanding Company Voting Seesrias the case may be, (b) no Person (excluden@ompany, any employee
benefit plan (or related trust) of the Companyutscorporation resulting from such reorganizatimeyrger or consolidation and any
Person beneficially owning, immediately prior taBueorganization, merger or consolidation, digeotl indirectly, 20% or more of the
Outstanding Company Common Stock or Outstandingngd@ecurities, as the case may be) beneficiallgspwirectly or indirectly,
20% or more of, respectively, the then
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outstanding shares of common stock of the corpmratisulting from such reorganization, merger ersotidation or the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors and (c) at
least a majority of the members of the board cdctiors of the corporation resulting from such reaigation, merger or consolidation
were members of the Incumbent Board at the tinte@gxecution of the initial agreement providinggach reorganization, merger or
consolidation; or

(iv) Approval by the stockholders of the Companyajfa complete liquidation or dissolution of then@pany or (b) the sale or
other disposition of all or substantially all oketassets of the Company, other than to a corpatatiith respect to which following such
sale or other disposition, (I) more than 60% ofpextively, the then outstanding shares of comnmrk ©f such corporation and the
combined voting power of the then outstanding \g8acurities of such corporation entitled to vateeyally in the election of directors
is then beneficially owned, directly or indirectlyy all or substantially all of the individuals aedtities who were the beneficial owners,
respectively, of the Outstanding Company CommomwlSamd Outstanding Company Voting Securities immdly prior to such sale or
other disposition in substantially the same praporas their ownership, immediately prior to suakesor other disposition, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities, as the case may be, dIPerson (excluding the
Company and any employee benefit plan (or relatest)tof the Company or such corporation and amgdPebeneficially owning,
immediately prior to such sale or other dispositidinectly or indirectly, 20% or more of the Outsting Company Common Stock or
Outstanding Company Voting Securities, as the o@gebe) beneficially owns, directly or indirectB0% or more of, respectively, the
then outstanding shares of common stock of sugbocation and the combined voting power of the thetstanding voting securities of
such corporation entitled to vote generally in ¢tection of directors and (111) at least a majoifythe members of the board of directors
of such corporation were members of the Incumbe@tr@ at the time of the execution of the initiatesment or action of the Board
providing for such sale or other disposition ofeas®f the Company.

SECTION 2. Employment Periadlhe term of this Agreement shall commence orHtffective Date and end on the third anniversar
such date (the “Employment Period”), subject totdrenination provisions in Sections 4 and 5 herein.

SECTION 3. Terms of Employment

(a) Position and Duties .

() During the Employment Period, (A) the Executs/position (including status, offices, titles amggborting requirements),
authority, duties and responsibilities shall beeast commensurate in all material respects wigmntlst significant of those held,
exercised and assigned at any time during the 9@daod immediately preceding the Effective Datel §B) the Executive’s services
shall be performed at the location where the Exeewras employed immediately preceding the Effeciate or any office which is t
headquarters of the Company and is less than 3smdm such location.
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(ii) During the Employment Period, and excluding greriods of vacation and sick leave to which tixedtitive is entitled, the
Executive agrees to devote reasonable attentioimedduring normal business hours to the businadsaffairs of the Company and,
the extent necessary to discharge the responigibiissigned to the Executive hereunder, to usexbeutives reasonable best efforts
perform faithfully and efficiently such responsitids. During the Employment Period, it shall netdoviolation of this Agreement for
the Executive to (A) serve on corporate, civic lbaritable boards or committees, (B) deliver lecufalfill speaking engagements or
teach at educational institutions and (C) managsopl investments, so long as such activitiesalsignificantly interfere with the
performance of the Executive’s responsibilitieaagmployee of the Company in accordance withAQigement. It is expressly
understood and agreed that to the extent thatwaety activities have been conducted by the Execytilar to the Effective Date, the
continued conduct of such activities (or the conad@ctivities similar in nature and scope theysigbsequent to the Effective Date
shall not hereafter be deemed to interfere withprdormance of the Executive’s responsibilitieshti® Company.

(b) Compensation.

(i) Base Salary . During the Employment Period, the Executive shedkive an annual base salary (“Annual Base Sajarhich
shall be paid in equal installments on a monthlsidaat least equal to twelve times the highestthipiase salary paid or payable to
Executive by the Company and its affiliated comparin respect of the twelve-month period immedygpeéceding the month in which
the Effective Date occurs. During the Employmenidtt the Annual Base Salary shall be reviewe@ast annually and shall be
increased at any time and from time to time ad &lgasubstantially consistent with increases irelsary generally awarded in the
ordinary course of business to other peer executivéhe Company and its affiliated companies. Aityease in Annual Base Salary
shall not serve to limit or reduce any other olligato the Executive under this Agreement. AnrB@ase Salary shall not be reduced
after any such increase and the term Annual BalseySas utilized in this Agreement shall refer tonial Base Salary as so increased.
As used in this Agreement, the term “affiliated g@amies” shall include any company controlled byntoalling or under common
control with the Company.

(il Annual Bonus . In addition to Annual Base Salary, the Execusikiall be awarded, for each fiscal year ending duttie
Employment Period, an annual bonus (the “AnnuallBdhin cash at least equal to the average bonidsopgayable, including by
reason of any deferral, to the Executive (or, & Executive has been employed by the Company $erttean three full fiscal years, then
the average bonus paid or payable to the execaotficer who was employed by the Company in a singlpacity as the Executive
during such three full fiscal years) by the Company its affiliated companies in respect of the¢hiiscal years immediately preceding
the fiscal year in which the Effective Date occfire “Recent Average Bonus”). Without limitatiooy fourposes of this Agreement,
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the terms “Annual Bonus” and “Recent Average Boralsll be deemed to include amounts earned (whethwat paid) with respect to
any applicable period under any Non-Equity Incemtlan (as such term is defined in Item 402(a){6yfi Regulation SK promulgatec
under the Exchange Act and the Securities Act 8818s amended, including any successor theredsh Euch Annual Bonus shall be
paid within 21/ 2months following the fiscal year for which the ArahBonus is awarded, unless the Executive shalt,gbeirsuant to a
plan of nonqualified deferred compensation adoptethe Company, if any, under which the Annual Bomay be deferred, to defer
the receipt of such Annual Bonus.

(iii) Special Bonus . In addition to Annual Base Salary and Annual Bopayable as hereinabove provided, if the Executive
remains employed with the Company and its affiiadempanies through the first anniversary of tHedive Date, the Company shall
pay to the Executive a special bonus (the “Spé&alus”) in recognition of the Executive’s servickging the crucial one-year
transition period following the Change of Contmoldash equal to the sum of (A) the Executive’s Aaiiease Salary and (B) the greater
of (1) the Annual Bonus paid or payable, includiygreason of any deferral, to the Executive (othé Executive has been employec
the Company for less than three full fiscal yetran the average bonus paid or payable to the &xeafficer who was employed by
the Company in a similar capacity as the Execudiveng such three full fiscal years) for the mestently completed fiscal year during
the Employment Period, if any, and (2) the Recergrage Bonus (such greater amount shall be heteirraferred to as the “Highest
Annual Bonus”). The Special Bonus shall be paidater than 30 days following the first anniversafyhe Effective Date.

(iv) Incentive, Savings and Retirement Plans . During the Employment Period, the Executive shalentitled to participate in all
incentive, savings and retirement plans, practigekicies and programs applicable generally to opieer executives of the Company
and its affiliated companies, but in no event skatlh plans, practices, policies and programs geottie Executive with incentive
opportunities (measured with respect to both reqaa special incentive opportunities, to the extiémny, that such distinction is
applicable), savings opportunities and retirememdit opportunities, in each case, less favorablthe aggregate, than the most
favorable of those provided by the Company andffitated companies for the Executive under suleimg, practices, policies and
programs as in effect at any time during the 904uayod immediately preceding the Effective Datéf anore favorable to the
Executive, those provided generally at any timerafie Effective Date to other peer executivehef@ompany and its affiliated
companies.

(v) Welfare Benefit Plans . During the Employment Period, the Executive antlie Executive’s family, as the case may be, shall
be eligible for participation in and shall recealebenefits under welfare benefit plans, practipedicies and programs provided by the
Company and its affiliated companies (includingtheut limitation, medical, prescription, dentalsalility, salary continuance,
employee life, group life, accidental death angétaccident insurance plans and programs) toxteneapplicable generally to other
peer executives of the Company and its affiliatechpanies, but in no event shall such plans, prestigolicies and programs provide
the Executive with benefits
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which are less favorable, in the aggregate, thamtbst favorable of such plans, practices, poliares programs in effect for the
Executive at any time during the 90-day period irdrately preceding the Effective Date or, if moredeable to the Executive, those
provided generally at any time after the Effecidate to other peer executives of the Company anaffiliated companies.

(vi) Expenses. During the Employment Period, the Executive shalkentitled to receive prompt reimbursement foreglsonable
employment expenses incurred by the Executive éora@ance with the most favorable policies, prast@ed procedures of the
Company and its affiliated companies in effecttfa@ Executive at any time during the 90-day penchediately preceding the
Effective Date, or, if more favorable to the Exa@eatas in effect generally at any time thereafii#h respect to other peer executives of
the Company and its affiliated companies.

(vii) Fringe Benefits . During the Employment Period, the Executive shalkntitled to fringe benefits no less favorabighe
aggregate, than the plans, practices, programgpadaliales of the Company and its affiliated comparireeffect for the Executive at any
time during the 90-day period immediately precedhEffective Date, or if more favorable to theeEutive, as in effect generally at
any time thereafter with respect to other peer etrees of the Company and its affiliated companies.

(viii) Office and Support Saff. During the Employment Period, the Executive shalehtitled to an office or offices of a size and
with furnishings and other appointments, and tdwesiee personal secretarial and other assistahéeast equal to the most favorable of
the foregoing provided to the Executive by the Campand its affiliated companies at any time duthiy90-day period immediately
preceding the Effective Date or, if more favoraolehe Executive, as provided generally at any tinezeafter with respect to other peer
executives of the Company and its affiliated conigsn

(i) Vacation . During the Employment Period, the Executive shalkntitled to paid vacation in accordance withriost
favorable plans, policies, programs and practiéeseoCompany and its affiliated companies as factffor the Executive at any time
during the 90-day period immediately precedingEffective Date or, if more favorable to the Exegatias in effect generally at any
time thereafter with respect to other peer exeestinf the Company and its affiliated companies.

SECTION 4. Termination of Employment

(a) Death or Disability . The Executive’'s employment shall terminate autiicaly upon the Executive’s death during the Enyptent
Period. If the Company determines in good faith tha Disability of the Executive has occurred dgrthe Employment Period (pursuant to
the definition of Disability set forth below), itamy give to the Executive written notice in accoramith Section 10(b) of its intention to
terminate the Executive’s employment. In such eviat Executive’s employment with the Company stathinate effective on the 30th day
after receipt of such notice by the Executive (the
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“Disability Effective Date”), provided that, withithe 30 days after such receipt, the Executivd sloahave returned to futime performanc

of the Executive’s duties. For purposes of thisesgnent, “Disability” shall mean the Executive ig,rbason of any medically determinable
physical or mental impairment that can be expetigdsult in death or can be expected to last frainuous period of not less than 12
months, receiving income replacement benefits feergod of not less than 3 months under an accidedthealth plan covering employees of
the Company.

(b) Cause . The Company may terminate the Executive’s empkaytnduring the Employment Period for Cause. Fopses of this
Agreement, “Cause” occurs when the Executive dagéathe following:

(i) is convicted of a felony involving moral turpde under federal, state or local law;

(i) materially breaches the Executive’s obligasamder Section 3(a) (other than as a result @fpacity due to physical or mental
illness) that is demonstrably willful and deliberatn the Executive’s part, that is committed in fath or without reasonable belief that
such breach is in the best interests of the Compadythat is not remedied in a reasonable periduinaf after receipt of written notice
from the Company specifying such breach); and/or

(iii) is convicted of any applicable local, statefederal law or Company policy related to discnation or harassment.

(c) Good Reason; Window Period . The Executive’s employment may be terminatedyijng the Employment Period by the Executive
for Good Reason or (ii) during the Window Periodthg Executive without any reason. For purposdkisfAgreement, the “Window Period”
shall mean the 90-day period immediately followihg first anniversary of the Effective Date. Forgmses of this Agreement, “Good
Reason” shall mean:

(i) the assignment to the Executive of any dutie®nsistent in any respect with the Executive’stis(including status, offices,
tittes and reporting requirement), authority, dsitie responsibilities as contemplated by Secti@) 8( any other action by the Comps
which results in a diminution in such position, faarity, duties or responsibilities, excluding faig purpose an isolated, insubstantial
and inadvertent action not taken in bad faith ahéttvis remedied by the Company promptly after ifgtoaf notice thereof given by the
Executive;

(i) any failure by the Company to comply with aofythe provisions of Section 3(b), other than atated, insubstantial and
inadvertent failure not occurring in bad faith amlich is remedied by the Company promptly afteengicof notice thereof given by the
Executive;
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(i) the Company’s requiring the Executive to basbd at any office or location other than that diesd in Section 3(a) (i) (B);

(iv) any purported termination by the Company @& Executive’s employment otherwise than as exprgssimitted by this
Agreement; or

(v) any failure by the Company to comply with ardisfy Section 9(c), provided that such succesasrrhceived at least ten days’
prior written notice from the Company or the Exé@gibf the requirements of Section 9(c).

For purposes of this Section 4(c), any good fa@itermination of “Good Reason” made by the Execushval be conclusive.

(d) Notice of Termination . Any termination by the Company for Cause, orhmy Executive without any reason during the Window
Period or for Good Reason, shall be communicatelddtice of Termination to the other party hereteegi in accordance with Section 10(b).
For purposes of this Agreement, a “Notice of Temtion” means a written notice which (i) indicathe specific termination provision in this
Agreement relied upon, (ii) to the extent applieafbts forth in reasonable detail the facts armigistances claimed to provide a basis for
termination of the Executive’employment under the provision so indicated &@ndfthe Date of Termination (as defined belois)other tha
the date of receipt of such notice, specifies ¢émmination date of such notice. The failure by Executive or the Company to set forth in the
Notice of Termination any fact or circumstance whiontributes to a showing of Good Reason or Calak not waive any right of tt
Executive or the Company hereunder or preclud&stezutive or the Company from asserting such factroumstance in enforcing the
Executive’s or the Company’s rights hereunder.

(e) Date of Termination . “Date of Termination” means (i) if the Executisg@mployment is terminated by the Company for Camisby
the Executive during the Window Period or for Gddehson, the date of receipt of the Notice of Teatidm or any later date specified
therein, as the case may be, (i) if the Execusivehployment is terminated by the Company othar tbaCause or Disability, the Date of
Termination shall be the date on which the Compaotifies the Executive of such termination ang (fithe Executive’s employment is
terminated by reason of death or Disability, théeDaf Termination shall be the date of death offilRecutive or the Disability Effective Dal
as the case may be.
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SECTION 5. Obligations of the Company upon Termaorat

(a) Good Reason or during the Window Period; Other than for Cause, Death or Disability . If, during the Employment Period, the
Company shall terminate the Executvemployment other than for Cause or Disabilityher Executive shall terminate employment eithe
Good Reason or without any reason during the WinBeviod:

(i) the Company shall pay to the Executive in apusam in cash within 30 days after the Date of Tieation the aggregate of the
following amounts:

(A) the sum of (1) the Executive’s Annual Base 8athrough the Date of Termination to the extenttheretofore paid,
(2) the product of (x) the Highest Annual Bonus &yda fraction, the numerator of which is the n@mbf days in the current
fiscal year through the Date of Termination, areldenominator of which is 365 and (3) the Spec@is, if due to the Executive
pursuant to Section 3(b)(iii), to the extent natrétofore paid, (4) any compensation previouslgefl by the Executive (togetr
with any accrued interest or earnings thereon)ithpaiyable upon termination of employment purstatie applicable deferred
compensation plan and (5) any accrued vacationipagach case to the extent not theretofore pa&lfum of the amounts
described in clauses (1), (2), (3), (4) and (5)Idfemhereinafter referred to as the “Accrued Cddiigns”); and

(B) the amount (such amount shall be hereinaffermed to as the “Severance Amount”) equal to tleelpct of (1) 2.99 and
(2) the sum of (x) the Executive’s Annual Base Baémd (y) the Highest Annual Bonus; provided, hegrethat if the Special
Bonus has not been paid to the Executive, such atshiall be increased by the amount of the Sp8cials; and, provided
further, that such amount shall be reduced by thegnt value (determined as provided in Sectioris28{4) of the Internal
Revenue Code of 1986, as amended (the “Code”Wybther amount of severance relating to salatyomus continuation to be
received by the Executive upon termination of empplent of the Executive under any severance plaicypor arrangement of tt
Company; and

(C) a separate lump-sum supplemental retiremergftigthe amount of such benefit shall be herearaféferred to as the
“Supplemental Retirement Amount”) equal to theatince between (1) the actuarial equivalent (intdiZor this purpose the
actuarial assumptions utilized with respect to@oenpany’s Retirement Plan (or any successor pkareth) (the “Retirement
Plan”) during the 90-day period immediately preogdihe Effective Date) of the benefit payable urtlerRetirement Plan and
any supplemental and/or excess retirement plaheo€ompany and its affiliated companies providiegédfits for the Executive
(the “SERP”) which the Executive would receiveh&tExecutive’s employment continued at the comperstevel provided for
in Sections 3(b)(i) and 3(b)(ii) for the remainaéthe Employment Period, assuming for this purpbsg¢ all accrued benefits are
fully vested and that benefit accrual formulasrardess advantageous to the Executive than thoskeiat during the 90-day
period immediately preceding the Effective Data] é2) the actuarial equivalent (utilizing for thgarpose the actuarial
assumptions utilized with respect to the Retirenidah during the 90-day period immediately precgdire Effective Date) of the
Executive’s actual benefit (paid or payable), i annder the Retirement Plan and the SERP; and

(i) for the remainder of the Employment Periodsach longer period as any plan, program, practigelicy may provide, the
Company shall continue benefits other than healthdental benefits to the Executive and/or the Bbtee's family at least equal in the
aggregate to those which would have been providdlem in accordance with the plans,

-9-



programs, practices and policies described in &e&{b)(v) if the Executive’s employment had no¢téerminated (such continuation
of benefits and the continuation of health and aldmtnefits pursuant to Section 5(a)(iii), in eaelke for the applicable period set forth,
shall be hereinafter referred to as “Welfare Ber@dintinuation”); and

(iii) during the Employment Period and continuihgiteafter until the date the Executive becomesbédidor Medicare, the
Company shall provide health and dental benefitshfe Executive (and the Executive’s spouse anémidgnts if desired by the
Executive and if the spouse does not have anythbattefits through a current or former employerjeast equal in the aggregate to
those which would have been provided to them imrtance with the plans, programs, practices andipsldescribed in Section 3(b)
(v) if the Executive’'s employment had not been feated, and for the same cost to Employee thatavbale applied under Section 3
(b)(v) if the Executive’s employment had not beemrtinated. If the Executive becomes re-employed afitother employer and is
eligible to receive health and dental benefits urzshther employer-provided plan, the health andaldenefits described herein shall
be secondary to those provided under such othar & purposes of determining eligibility of thed€utive for retiree benefits
pursuant to such plans, practices, programs ancigmlthe Executive shall be considered to haweanmeed employed until the end of
the Employment Period and to have retired on theday of such period. Such benefits may be pravtdeough a group health plan or
through one or more individual insurance policielse Company shall pay to the Executive a paymetBéaefits Gross Up Payment”)
in an amount equal to all taxes, including, withlbmitation, any income taxes (including any intgrer penalties imposed with respect
to such taxes) imposed upon any coverage and bepedivided pursuant to this Section 5(a)(iii) amgposed upon the Benefits Gross
Up Payment.

(iv) to the extent not theretofore paid or providdée Company shall timely pay or provide to the&xive and/or the Executive’'s
family any other amounts or benefits required t@ai or provided or which the Executive and/or Bxecutive’s family is eligible to
receive pursuant to this Agreement and under aay, irogram, policy or practice or contract or agrent of the Company and its
affiliated companies as in effect and applicableegelly to other peer executives of the Companyiendffiliated companies and their
families during the 90-day period immediately piding the Effective Date or, if more favorable te thxecutive, as in effect generally
thereafter with respect to other peer executivah@fCompany and its affiliated companies and taenilies (such other amounts and
benefits shall be hereinafter referred to as thinéDBenefits”).

(v) to the extent not otherwise provided for herailhoptions, warrants or other rights to acqupital stock of the Company held
by or for the benefit of the Executive shall becdully vested and eligible for immediate exercisel @ll other rights of the Executive
receive cash compensation whether deferred onimdtiding benefits under any Stock AppreciationtRegPlan or other similar plan)
shall become fully vested and the Executive shadbime entitled to payment thereof by the Comparaylimp sum in cash within 30
days after the Date of Termination.
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(vi) Delay in Payments to Specified Employee . Notwithstanding the foregoing, if the Executigeai “specified employee” within
the meaning of Section 409A(a)(2)(B)(i) at the tioféermination of employment, no payment pursuargection 5(a) of this
Agreement shall be made for six months following dlate of termination, and to the extent that afieto be provided pursuant to
Section 5(a) of this Agreement would be consideéodok deferred compensation subject to Section 468¢h benefit shall not be
provided for six months following the date of temaiion. Any payments or benefits that are delayedyant to this Section 5(a)(vi)
shall be accumulated and paid or provided (togetlittr compounded interest thereon at a rate equilet greater of 6% or the Prime
Rate in effect during such six-month period) on1&lay of the seventh month following the terminatidremployment.

(b) Death . If the Executive’'s employment is terminated bgsen of the Executive’s death during the EmployniRartod, this
Agreement shall terminate without further obligasdo the Executive’s legal representatives urfisrAgreement, other than for (i) payment
of Accrued Obligations (which shall be paid to Eyxecutive’s estate or beneficiary, as applicalie lump sum in cash within 30 days of the
Date of Termination) and the timely payment or fgmn of the Welfare Benefit Continuation and OtBenefits (excluding, in each case,
Death Benefits (as defined below)) and (ii) paynierthe Executive’s estate or beneficiary, as applie, in a lump sum in cash within 30
days of the Date of Termination of an amount etp#he greater of (A) the sum of the Severance Arhand the Supplemental Retirement
Amount and (B) the present value (determined agiged in Section 280G(d)(4) of the Code) of anyhcasiount to be received by the
Executive or the Executive’s family as a death fieparsuant to the terms of any plan, policy amagement of the Company and its
affiliated companies, but not including any proceefilife insurance covering the Executive to tRiest paid for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Death Benefits”).

(c) Disability . If the Executive’s employment is terminated bgsen of the Executive’s Disability during the Empteent Period, this
Agreement shall terminate without further obligatido the Executive, other than for (i) paymenfo€rued Obligations (which shall be paid
to the Executive in a lump sum in cash within 3@daf the Date of Termination) and the timely payiar provision of the Welfare Benefit
Continuation and Other Benefits (excluding, in eaabe, Disability Benefits, as defined below) afdéyment to the Executive in a lump
sum in cash within 30 days of the Date of Termorabf an amount equal to the greater of (A) the sfithe Severance Amount and the
Supplemental Retirement Amount and (B) the pregelue (determined as provided in Section 280G(d){4he Code) of any cash amoun
be received by the Executive as a disability bépefisuant to the terms of any plan, policy or agement of the Company and its affiliated
companies, but not including any proceeds of digalmsurance covering the Executive to the exteaitl for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Disability Benefits”).
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(d) Cause; Other than for Good Reason . If the Executive’s employment shall be terminai@dCause during the Employment Period,
this Agreement shall terminate without further ghtions to the Executive other than the obligatmpay to the Executive Annual Base
Salary through the Date of Termination plus the am@f any compensation previously deferred byERecutive, in each case to the extent
theretofore unpaid. If the Executive terminates leympent during the Employment Period, excludingrnination either for Good Reason or
without any reason during the Window Period, thigegement shall terminate without further obligatioo the Executive, other than for
Accrued Obligations and the timely payment or psn of Other Benefits. In such case, all Accruddigations shall be paid to the
Executive in a lump sum in cash within 30 dayshef Date of Termination.

(e) Non-exclusivity of Rights . Except as provided in Sections 5(a)(ii), 5(b) &), nothing in this Agreement shall preventimit the
Executive’s continuing or future participation inyaplan, program, policy or practice provided bg ompany or any of its affiliated
companies and for which the Executive may qualify, shall anything herein limit or otherwise affeath rights as the Executive may have
under any contract or agreement with the Comparangrof its affiliated companies. Amounts which aested benefits or which the
Executive is otherwise entitled to receive undsr @lan, policy, practice of program of or any catror agreement with the Company or any
of its affiliated companies at or subsequent toRate of Termination shall be payable in accordamitie such plan, policy, practice or
program or contract or agreement except as eXplitibdified by this Agreement.

SECTION 6. Full Settlement; Resolution of Disputes

(a) The Company’s obligation to make the paymerasigded for in this Agreement and otherwise to perf its obligations hereunder
shall not be affected by any s&f; counterclaim, recoupment, defense or othantlaght or action which the Company may have agihe
Executive or others. In no event shall the Exeeulig obligated to seek other employment or takeoétmgr action by way of mitigation of the
amounts payable to the Executive under any of tbheigions of this Agreement and, except as provideBection 5(a)(ii), such amounts shall
not be reduced whether or not the Executive obtatiner employment. The Company agrees to pay pigraptincurred, to the full extent
permitted by law, all legal fees and expenses witlieHExecutive may reasonably incur as a reswdhgfcontest (regardless of the outcome
thereof) by the Company, the Executive or otherthefvalidity or enforceability of, or liability uter, any provision of this Agreement or any
guarantee of performance thereof (including asaltef any contest by the Executive about the arhofiany payment pursuant to this
Agreement), plus in each case interest on any délpgyment at the applicable Federal rate provioleith Section 7872(f)(2)(A) of the Coc

(b) If there shall be any dispute between the Cam@and the Executive (i) in the event of any temution of the Executive’s
employment by the Company, whether such
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termination was for Cause, or (ii) in the evenany termination of employment by the Executive, thbe Good Reason existed, then, unless
and until there is a final, nonappealable judgniignd court of competent jurisdiction declaring thath termination was for Cause or that the
determination by the Executive of the existenc&obd Reason was not made in good faith, the Comglaaly pay all amounts, and provide
all benefits, to the Executive and/or the Execusiamily or other beneficiaries, as the case maythat the Company would be required to
pay or provide pursuant to Section 5(a) as thowgh sermination were by the Company without Causéy the Executive with Good
Reason; provided, however, that the Company sbabea required to pay any disputed amount pursisethiis paragraph except upon receipt
of an undertaking by or on behalf of the Executveepay all such amounts to which the Executivdtismately adjudged by such court no
be entitled. If the Executive has maintained hik@r position in the dispute in good faith (in Hae opinion of the court, which for this
purpose shall include any mediator or arbitrafatheé dispute is settled through mediation or aalibn), the Company shall reimburse the
Executive for any attorneys’ fees and expensegiadiby the Executive with respect to such dispeleted to this Agreement, and including
any actions taken by either party to appeal orreefthe judgment rendered therein. Such reimbursestall be made by direct payment to
the Executive upon delivery to the Company of vaiibices and/or receipts relating to such attoshéses and expenses.

SECTION 7. Certain Additional Payments by the Comypa

(&) Anything in this Agreement to the contrary nitwstanding, in the event it shall be determinet iny payment or distribution by 1
Company to or for the benefit of the Executive (tilee paid or payable or distributed or distribugaplirsuant to the terms of this Agreement
or otherwise, but determined without regard to adgitional payments required under this Sectioa7Payment”) would be subject to the
excise tax imposed by Section 4999 of the Codegiirgterest or penalties are incurred by the Exeewtith respect to such excise tax (such
excise tax, together with any such interest andlpies, are hereinafter collectively referred tdtes“Excise Tax”), payment (a “Gross-Up
Payment”) in an amount such that after paymenhbyBxecutive of all taxes (including any interaspenalties imposed with respect to such
taxes), including, without limitation, any inconees (and any interest and penalties imposed esthect thereto) and Excise Tax imposed
upon the Gross-Up Payment, the Executive retairemaount of the Gross-Up Payment equal to the EXiGiseimposed upon the Payments.

(b) Subject to the provisions of Section 7(c) daterminations required to be made under this &eati including whether and when a
Gross-Up Payment is required and the amount of &xoks-Up Payment and the assumptions to be wtilizarriving at such determination,
shall be made by a registered public accountimg §elected by the Company in its sole and absdistzetion (the “Accounting Firm”)
which shall provide detailed supporting calculasidioth to the Company and the Executive within d&ifess days of the receipt of notice
from the Executive that there has been a Paymestah earlier time as is requested by the Compgarthe event that the Accounting Firrr
serving as accountant or auditor for the individeatity or group effecting the Change of Conttioé Executive
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shall appoint another nationally recognized acdogrfirm to make the determinations required hedeur{which accounting firm shall then
be referred to as the Accounting Firm hereundel)fes and expenses of the Accounting Firm shalbbrne solely by the Company. Any
Gross-Up Payment, as determined pursuant to tlusaBe7, shall be paid by the Company to the Exgewvithin five days of the receipt of
the Accounting Firms determination, subject to delay as provided itiBe 5(a)(vi) . If the Accounting Firm determinémat no Excise Tax |
payable by the Executive, it shall furnish the Exee with a written opinion that failure to repdine Excise Tax on the Executive’s
applicable federal income tax return would not heisLthe imposition of a negligence or similar pg. Any determination by the Accounti
Firm shall be binding upon the Company and the Httee. As a result of the uncertainty in the apgtiicn of Section 4999 of the Code at the
time of the initial determination by the AccountiRgm hereunder, it is possible that Gross-Up Paytswhich will not have been made by
the Company should have been made (“Underpaymeamtiisistent with the calculations required to b&enlaereunder. In the event that the
Company exhausts its remedies pursuant to Sect@raid the Executive thereafter is required to enamlpayment of any Excise Tax, the
Accounting Firm shall determine the amount of thedlerpayment that has occurred and any such Undem#yshall be promptly paid by t
Company to or for the benefit of the Executive.

(c) The Executive shall notify the Company in wriiof any claim by the Internal Revenue Service, thauccessful, would require the
payment by the Company of the Gross-Up Payment 8atification shall be given as soon as practiedhit no later than ten business days
after the Executive is informed in writing of sudim and shall apprise the Company of the natfiseich claim and the date on which such
claim is requested to be paid. The Executive stalbay such claim prior to the expiration of tfieday period following the date on which it
gives such notice to the Company (or such shoggo@ ending on the date that any payment of tautthsrespect to such claim is due). If the
Company notifies the Executive in writing priorttee expiration of such period that it desires totest such claim, the Executive shall:

(i) give the Company any information reasonablyuesied by the Company relating to such claim,

(i) take such action in connection with contestiugh claim as the Company shall reasonably reguesgiting from time to time
including, without limitation, accepting legal regentation with respect to such claim by an atioreasonably selected by the
Company,

(iii) cooperate with the Company in good faith inler effectively to contest such claim, and
(iv) permit the Company to participate in any prediags relating to such claim;
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provided, however, that the Company shall bearpayddirectly all costs and expenses (including talthl interest and penalties) incurred in
connection with such contest and shall indemnify lold the Executive harmless, on an after-taxshési any Excise Tax or income tax
(including interest and penalties with respectat@rimposed as a result of such representationpayshent of costs and expenses. Without
limitation on the foregoing provisions of this Seot7(c), the Company shall control all proceeditad®en in connection with such contest
and, at its sole option, may pursue or forgo ardyahadministrative appeals, proceedings, hearamgsconferences with the taxing authority
in respect of such claim and may, at its sole optiither direct the Executive to pay the tax cldnand sue for a refund or contest the claim
in any permissible manner, and the Executive agrepsosecute such contest to a determination eéefoy administrative tribunal, in a court
of initial jurisdiction and in one or more appeiatourts, as the Company shall determine; providedegever, that if the Company directs the
Executive to pay such claim and sue for a refumel Gompany shall advance the amount of such payiméimé Executive, on an interest-free
basis and shall indemnify and hold the Executiveniizss, on an after-tax basis, from any Excise drarcome tax (including interest or
penalties with respect thereto) imposed with ressfesuch advance or with respect to any imputedrire with respect to such advance; and
further provided that any extension of the statitiémitations relating to payment of taxes for thgable year of the Executive with respec
which such contested amount is claimed to be dlimited solely to such contested amount. Furtheenthe Company’s control of the
contest shall be limited to issues with respeethiech a Gross-Up Payment would be payable hereuwmndithe Executive shall be entitled to
settle or contest, as the case may be, any other imised by the Internal Revenue Service or #rer daxing authority.

(d) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to Section the Executive becomes entitled
to receive any refund with respect to such claim,Executive shall (subject to the Company’s coinglyvith the requirements of Section 7
(c)) promptly pay to the Company the amount of sigfhind (together with any interest paid or creditteereon after taxes applicable thereto).
If, after the receipt by the Executive of an amaoanhtanced by the Company pursuant to Section & @gtermination is made that the
Executive shall not be entitled to any refund wéhpect to such claim and the Company does ndi/rib&é Executive in writing of its intent
to contest such denial of refund prior to the eaqian of 30 days after such determination, thert sutvance shall be forgiven and shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amoti@ross-Up Payment required to be paid.

SECTION 8. Confidential InformationThe Executive shall hold in a fiduciary capaddythe benefit of the Company all secret or
confidential information, knowledge or data relgtio the Company or any of its affiliated companasd their respective businesses, which
shall have been obtained by the Executive duriegakecutive’s employment by the Company or anyséffiliated companies and which
shall not be or become public knowledge (other tvaacts by the Executive or representatives ottkecutive in violation of this
Agreement). After termination of the Executive’sgayment with the Company, the Executive shall mathout the prior written consent of
the Company
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or as may otherwise be required by law or legat@ss, communicate or divulge any such informatoowledge or data to anyone other t
the Company and those designated by it. In no esleadt an asserted violation of the provisionshig Section 8 constitute a basis for
deferring or withholding any amounts otherwise fgdo the Executive under this Agreement.

SECTION 9. Successors

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglsnot be assignable by the
Executive otherwise than by will or the laws of derst and distribution. This Agreement shall inuréhte benefit of and be enforceable by the
Executive’s legal representatives.

(b) This Agreement shall inure to the benefit of & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whetltiexct or indirect, by purchase, merger, constiliateor otherwise) to all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same manner
to the same extent that the Company would be redud perform it if no such succession had takanglAs used in this Agreement,
“Company” shall mean the Company as hereinbefofiaet and any successor to its business and/otsaas@foresaid which assumes and
agrees to perform this Agreement by operationwf & otherwise.

SECTION 10. Miscellaneous

(a) This Agreement shall be governed by and coedti accordance with the laws of the State of IN@@rolina, without reference to
principles of conflict of laws. The captions ofskgreement are not part of the provisions heradfshall have no force or effect. This
Agreement may not be amended or modified otherthiae by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communications hereurglel be in writing and shall be given by handdly to the other party or by
registered or certified mail, return receipt redadspostage prepaid, addressed as follows:

If to the Executive Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Michael E. Harri:

If to the Company Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Chairman of the Board of Directc
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or to such other address as either party shall heméshed to the other in writing in accordanceeigth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of any other
provision of this Agreement.

(d) The Company may withhold from any amounts péyabder this Agreement such Federal, state of tagas as shall be required to
be withheld pursuant to any applicable law or ragah.

(e) The Executive’s or the Company’s failure tashsipon strict compliance with any provision hdreoany other provision of this
Agreement or the failure to assert any right thedtive or the Company may have hereunder, inofyduithout limitation, the right of the
Executive to terminate employment for Good Reasasyant to Section 4(c)(i)-(v), shall not be deenwede a waiver of such provision or
right or any other provision or right of this Agreent.

() The Executive and the Company acknowledge thatept as may otherwise be provided under any ethitten agreement between
the Executive and the Company, the employmentetkecutive by the Company is “at will” and, priorthe Effective Date, may be
terminated by either the Executive or the Compdrgng time. Moreover, if prior to the Effective [Bathe Executive’s employment with the
Company terminates, then the Executive shall haviirther rights under this Agreement.

SECTION 11. Termination of Previous Executive Sepmntal Employment AgreemeriEach of the parties hereto agrees that the
Executive Supplemental Employment Agreement betvtleerCompany and the Executive, dated as of Jaritfary999, and the First
Amendment to Executive Supplemental Employment Agrent between the Company and the Executive, @asted April 1, 2004
(collectively and as amended, the “Prior Agreemgtités been terminated concurrently with the exeoudf this Agreement and that none of
the provisions of the Prior Agreement shall be dediho survive the execution of this Agreement ip @spect.
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IN WITNESS WHEREOF, the Executive has hereuntdlseExecutive’s hand and, pursuant to the authiwizérom its Board of
Directors, the Company has caused this Agreemdr &xecuted in its name on its behalf, all ahefday and year first above written.
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EXECUTIVE:

/s/ Michael E. Harris

Michael E. Harris

HIGHWOODS PROPERTIES, INC.

By: /s/ Edward J. Fritsc

Name Edward J. Fritscl

Title: President and CE!



Exhibit 10.3
EXECUTIVE SUPPLEMENTAL EMPLOYMENT AGREEMENT

AGREEMENT by and between HHGHWOODS PROPERTIES, INfMaryland corporation (the “Company”), and TdrryStevens
(the “Executive”), dated as of April 13, 2007.

The Board of Directors of the Company (the “Boardids determined that it is in the best intereSte@Company and its stockholders
to ensure that the Company will have the contindetication of the Executive, notwithstanding thegibility, threat or occurrence of a
Change of Control (as defined in Section 1) of@oenpany. The Board believes it is imperative toidigh the inevitable distraction of the
Executive by virtue of the personal uncertaintied esks created by a pending or threatened Chah@entrol and to encourage the
Executive’s full attention and dedication to then@pany currently and in the event of any threatesrguending Change of Control, and to
provide the Executive with compensation and besefitangements upon a Change of Control which erikat the compensation and
benefits expectations of the Executive will besfad and which are competitive with those of otbenporations. Therefore, in order to
accomplish these objectives, the Board has catge@dampany to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
SECTION 1. Certain Definitions

(a) The “Effective Date” shall mean the first ddteing the Change of Control Period (as define8eation 1(b)) on which a Change of
Control occurs. Anything in this Agreement to tlemtrary notwithstanding, if a Change of Controlwscand if the Executive’s employment
with the Company is terminated prior to the datewich the Change of Control occurs, and if itaagonably demonstrated by the Executive
that such termination of employment (i) was atréguest of a third party who has taken steps reddpmalculated to effect the Change of
Control or (ii) otherwise arose in connection wathanticipation of the Change of Control, thendpurposes of this Agreement the
“Effective Date” shall mean the date immediatelippto the date of such termination of employment.

(b) The “Change of Control Period” shall mean teeiqd commencing on the date hereof and ending@mhird anniversary of such
date; provided, however, that commencing on the dae year after the date hereof, and on each banni@ersary of such date (such date
and each annual anniversary thereof shall be tadteirreferred to as the “Renewal Date”), the CleamigControl Period shall be
automatically extended so as to terminate threesyfeam such Renewal Date, unless at least 60 piaysto the Renewal Date the Company
shall give notice to the Executive that the Chanig€ontrol Period shall not be so extended.
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(c) For purposes of this Agreement, a “Change oft@4d’ shall mean:

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or 4%} of the Securities Exchan
Act of 1934, as amended (the “Exchange Act”)) (ar$®n”) of beneficial ownership (within the meanofgRule 13d-3 promulgated
under the Exchange Act) of 20% or more of eithgth{a then outstanding shares of common stockeoCtbmpany (the “Outstanding
Company Common Stock”) or (b) the combined votiogver of the then outstanding voting securitieshef Company entitled to vote
generally in the election of directors (the “Outstang Company Voting Securities”); provided, howebkat the following acquisitions
shall not constitute a Change of Control: (1) angusition directly from the Company (excludingaequisition by virtue of the exerci
of a conversion privilege), (Il) any acquisition the Company, (Ill) any acquisition by any emplopeaefit plan (or related trust)
sponsored or maintained by the Company or any catijpa controlled by the Company or (IV) any acifios by any corporation
pursuant to a reorganization, merger or consobdaif, following such reorganization, merger onsolidation, the conditions descrik
in clauses (1), (II) and (1) of subsection (i) thfis Section 1(c) are satisfied; or

(i) Individuals who, as of the date hereof, cotusé the Board (the “Incumbent Board”) cease for mmason to constitute at least a
majority of the Board; provided, however, that amgividual becoming a director subsequent to thte diareof whose election, or
nomination for election by the Compasystockholders, was approved by a vote of at easajority of the directors then comprising
Incumbent Board shall be considered as though isutividual were a member of the Incumbent Board,dxeluding, for this purpose,
any such individual whose initial assumption ofi@#foccurs as a result of either an actual or thresl election contest (as such terms
are used in Rule 14a-11 of Regulation 14A promeldainder the Exchange Act) or other actual or teresd solicitation of proxies or
consents by or on behalf of a Person other thaBdiaed; or

(iii) Approval by the stockholders of the Comparfyaaeorganization, merger or consolidation, inheease, unless, following su
reorganization, merger or consolidation, (a) mbent60% of, respectively, the then outstandingeshaf common stock of the
corporation resulting from such reorganization, geeor consolidation and the combined voting pogfehe then outstanding voting
securities of such corporation entitled to voteegahy in the election of directors is then benieflg owned, directly or indirectly, by all
or substantially all of the individuals and ensti@ho were the beneficial owners, respectivelyhefOutstanding Company Common
Stock and Outstanding Company Voting Securities éatiately prior to such reorganization, merger arsahidation in substantially the
same proportions, as their ownership, immediataty ppo such reorganization, merger or consolidatiaf the Outstanding Company
Common Stock and Outstanding Company Voting Seesrias the case may be, (b) no Person (excluden@ompany, any employee
benefit plan (or related trust) of the Companyutscorporation resulting from such reorganizatimeyrger or consolidation and any
Person beneficially owning, immediately prior taBueorganization, merger or consolidation, digeotl indirectly, 20% or more of the
Outstanding Company Common Stock or Outstandingngd@ecurities, as the case may be) beneficiallgspwirectly or indirectly,
20% or more of, respectively, the then
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outstanding shares of common stock of the corpmratisulting from such reorganization, merger ersotidation or the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors and (c) at
least a majority of the members of the board cdctiors of the corporation resulting from such reaigation, merger or consolidation
were members of the Incumbent Board at the tinte@gxecution of the initial agreement providinggach reorganization, merger or
consolidation; or

(iv) Approval by the stockholders of the Companyajfa complete liquidation or dissolution of then@pany or (b) the sale or
other disposition of all or substantially all oketassets of the Company, other than to a corpatatiith respect to which following such
sale or other disposition, (I) more than 60% ofpextively, the then outstanding shares of comnmrk ©f such corporation and the
combined voting power of the then outstanding \g8acurities of such corporation entitled to vateeyally in the election of directors
is then beneficially owned, directly or indirectlyy all or substantially all of the individuals aedtities who were the beneficial owners,
respectively, of the Outstanding Company CommomwlSamd Outstanding Company Voting Securities immdly prior to such sale or
other disposition in substantially the same praporas their ownership, immediately prior to suakesor other disposition, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities, as the case may be, dIPerson (excluding the
Company and any employee benefit plan (or relatest)tof the Company or such corporation and amgdPebeneficially owning,
immediately prior to such sale or other dispositidinectly or indirectly, 20% or more of the Outsting Company Common Stock or
Outstanding Company Voting Securities, as the o@gebe) beneficially owns, directly or indirectB0% or more of, respectively, the
then outstanding shares of common stock of sugbocation and the combined voting power of the thetstanding voting securities of
such corporation entitled to vote generally in ¢tection of directors and (111) at least a majoifythe members of the board of directors
of such corporation were members of the Incumbe@tr@ at the time of the execution of the initiatesment or action of the Board
providing for such sale or other disposition ofeas®f the Company.

SECTION 2. Employment Periadlhe term of this Agreement shall commence orHtffective Date and end on the third anniversar
such date (the “Employment Period”), subject totdrenination provisions in Sections 4 and 5 herein.

SECTION 3. Terms of Employment

(a) Position and Duties .

() During the Employment Period, (A) the Executs/position (including status, offices, titles amggborting requirements),
authority, duties and responsibilities shall beeast commensurate in all material respects wigmntlst significant of those held,
exercised and assigned at any time during the 9@daod immediately preceding the Effective Datel §B) the Executive’s services
shall be performed at the location where the Exeewras employed immediately preceding the Effeciate or any office which is t
headquarters of the Company and is less than 3smdm such location.
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(ii) During the Employment Period, and excluding greriods of vacation and sick leave to which tixedtitive is entitled, the
Executive agrees to devote reasonable attentioimedduring normal business hours to the businadsaffairs of the Company and,
the extent necessary to discharge the responigibiissigned to the Executive hereunder, to usexbeutives reasonable best efforts
perform faithfully and efficiently such responsitids. During the Employment Period, it shall netdoviolation of this Agreement for
the Executive to (A) serve on corporate, civic lbaritable boards or committees, (B) deliver lecufalfill speaking engagements or
teach at educational institutions and (C) managsopl investments, so long as such activitiesalsignificantly interfere with the
performance of the Executive’s responsibilitieaagmployee of the Company in accordance withAQigement. It is expressly
understood and agreed that to the extent thatwaety activities have been conducted by the Execytilar to the Effective Date, the
continued conduct of such activities (or the conad@ctivities similar in nature and scope theysigbsequent to the Effective Date
shall not hereafter be deemed to interfere withprdormance of the Executive’s responsibilitieshti® Company.

(b) Compensation.

(i) Base Salary . During the Employment Period, the Executive shedkive an annual base salary (“Annual Base Sajarhich
shall be paid in equal installments on a monthlsidaat least equal to twelve times the highestthipiase salary paid or payable to
Executive by the Company and its affiliated comparin respect of the twelve-month period immedygpeéceding the month in which
the Effective Date occurs. During the Employmenidtt the Annual Base Salary shall be reviewe@ast annually and shall be
increased at any time and from time to time ad &lgasubstantially consistent with increases irelsary generally awarded in the
ordinary course of business to other peer executivéhe Company and its affiliated companies. Aityease in Annual Base Salary
shall not serve to limit or reduce any other olligato the Executive under this Agreement. AnrB@ase Salary shall not be reduced
after any such increase and the term Annual BalseySas utilized in this Agreement shall refer tonial Base Salary as so increased.
As used in this Agreement, the term “affiliated g@amies” shall include any company controlled byntoalling or under common
control with the Company.

(il Annual Bonus . In addition to Annual Base Salary, the Execusikiall be awarded, for each fiscal year ending duttie
Employment Period, an annual bonus (the “AnnuallBdhin cash at least equal to the average bonidsopgayable, including by
reason of any deferral, to the Executive (or, & Executive has been employed by the Company $erttean three full fiscal years, then
the average bonus paid or payable to the execaotficer who was employed by the Company in a singlpacity as the Executive
during such three full fiscal years) by the Company its affiliated companies in respect of the¢hiiscal years immediately preceding
the fiscal year in which the Effective Date occfire “Recent Average Bonus”). Without limitatiooy fourposes of this Agreement,
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the terms “Annual Bonus” and “Recent Average Boralsll be deemed to include amounts earned (whethwat paid) with respect to
any applicable period under any Non-Equity Incemtlan (as such term is defined in Item 402(a){6yfi Regulation SK promulgatec
under the Exchange Act and the Securities Act 8818s amended, including any successor theredsh Euch Annual Bonus shall be
paid within 21/ 2months following the fiscal year for which the ArahBonus is awarded, unless the Executive shalt,gbeirsuant to a
plan of nonqualified deferred compensation adoptethe Company, if any, under which the Annual Bomay be deferred, to defer
the receipt of such Annual Bonus.

(iii) Special Bonus . In addition to Annual Base Salary and Annual Bopayable as hereinabove provided, if the Executive
remains employed with the Company and its affiiadempanies through the first anniversary of tHedive Date, the Company shall
pay to the Executive a special bonus (the “Spé&alus”) in recognition of the Executive’s servickging the crucial one-year
transition period following the Change of Contmoldash equal to the sum of (A) the Executive’s Aaiiease Salary and (B) the greater
of (1) the Annual Bonus paid or payable, includiygreason of any deferral, to the Executive (othé Executive has been employec
the Company for less than three full fiscal yetran the average bonus paid or payable to the &xeafficer who was employed by
the Company in a similar capacity as the Execudiveng such three full fiscal years) for the mestently completed fiscal year during
the Employment Period, if any, and (2) the Recergrage Bonus (such greater amount shall be heteirraferred to as the “Highest
Annual Bonus”). The Special Bonus shall be paidater than 30 days following the first anniversafyhe Effective Date.

(iv) Incentive, Savings and Retirement Plans . During the Employment Period, the Executive shalentitled to participate in all
incentive, savings and retirement plans, practigekicies and programs applicable generally to opieer executives of the Company
and its affiliated companies, but in no event skatlh plans, practices, policies and programs geottie Executive with incentive
opportunities (measured with respect to both reqaa special incentive opportunities, to the extiémny, that such distinction is
applicable), savings opportunities and retirememdit opportunities, in each case, less favorablthe aggregate, than the most
favorable of those provided by the Company andffitated companies for the Executive under suleimg, practices, policies and
programs as in effect at any time during the 904uayod immediately preceding the Effective Datéf anore favorable to the
Executive, those provided generally at any timerafie Effective Date to other peer executivehef@ompany and its affiliated
companies.

(v) Welfare Benefit Plans . During the Employment Period, the Executive antlie Executive’s family, as the case may be, shall
be eligible for participation in and shall recealebenefits under welfare benefit plans, practipedicies and programs provided by the
Company and its affiliated companies (includingtheut limitation, medical, prescription, dentalsalility, salary continuance,
employee life, group life, accidental death angétaccident insurance plans and programs) toxteneapplicable generally to other
peer executives of the Company and its affiliatechpanies, but in no event shall such plans, prestigolicies and programs provide
the Executive with benefits
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which are less favorable, in the aggregate, thamtbst favorable of such plans, practices, poliares programs in effect for the
Executive at any time during the 90-day period irdrately preceding the Effective Date or, if moredeable to the Executive, those
provided generally at any time after the Effecidate to other peer executives of the Company anaffiliated companies.

(vi) Expenses. During the Employment Period, the Executive shalkentitled to receive prompt reimbursement foreglsonable
employment expenses incurred by the Executive éora@ance with the most favorable policies, prast@ed procedures of the
Company and its affiliated companies in effecttfa@ Executive at any time during the 90-day penchediately preceding the
Effective Date, or, if more favorable to the Exa@eatas in effect generally at any time thereafii#h respect to other peer executives of
the Company and its affiliated companies.

(vii) Fringe Benefits . During the Employment Period, the Executive shalkntitled to fringe benefits no less favorabighe
aggregate, than the plans, practices, programgpadaliales of the Company and its affiliated comparireeffect for the Executive at any
time during the 90-day period immediately precedhEffective Date, or if more favorable to theeEutive, as in effect generally at
any time thereafter with respect to other peer etrees of the Company and its affiliated companies.

(viii) Office and Support Saff. During the Employment Period, the Executive shalehtitled to an office or offices of a size and
with furnishings and other appointments, and tdwesiee personal secretarial and other assistahéeast equal to the most favorable of
the foregoing provided to the Executive by the Campand its affiliated companies at any time duthiy90-day period immediately
preceding the Effective Date or, if more favoraolehe Executive, as provided generally at any tinezeafter with respect to other peer
executives of the Company and its affiliated conigsn

(i) Vacation . During the Employment Period, the Executive shalkntitled to paid vacation in accordance withriost
favorable plans, policies, programs and practiéeseoCompany and its affiliated companies as factffor the Executive at any time
during the 90-day period immediately precedingEffective Date or, if more favorable to the Exegatias in effect generally at any
time thereafter with respect to other peer exeestinf the Company and its affiliated companies.

SECTION 4. Termination of Employment

(a) Death or Disability . The Executive’'s employment shall terminate autiicaly upon the Executive’s death during the Enyptent
Period. If the Company determines in good faith tha Disability of the Executive has occurred dgrthe Employment Period (pursuant to
the definition of Disability set forth below), itamy give to the Executive written notice in accoramith Section 10(b) of its intention to
terminate the Executive’s employment. In such eviat Executive’s employment with the Company stathinate effective on the 30th day
after receipt of such notice by the Executive (the
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“Disability Effective Date”), provided that, withithe 30 days after such receipt, the Executivd sloahave returned to futime performanc

of the Executive’s duties. For purposes of thisesgnent, “Disability” shall mean the Executive ig,rbason of any medically determinable
physical or mental impairment that can be expetigdsult in death or can be expected to last frainuous period of not less than 12
months, receiving income replacement benefits feergod of not less than 3 months under an accidedthealth plan covering employees of
the Company.

(b) Cause . The Company may terminate the Executive’s empkaytnduring the Employment Period for Cause. Fopses of this
Agreement, “Cause” occurs when the Executive dagéathe following:

(i) is convicted of a felony involving moral turpde under federal, state or local law;

(i) materially breaches the Executive’s obligasamder Section 3(a) (other than as a result @fpacity due to physical or mental
illness) that is demonstrably willful and deliberatn the Executive’s part, that is committed in fath or without reasonable belief that
such breach is in the best interests of the Compadythat is not remedied in a reasonable periduinaf after receipt of written notice
from the Company specifying such breach); and/or

(iii) is convicted of any applicable local, statefederal law or Company policy related to discnation or harassment.

(c) Good Reason; Window Period . The Executive’s employment may be terminatedyijng the Employment Period by the Executive
for Good Reason or (ii) during the Window Periodthg Executive without any reason. For purposdkisfAgreement, the “Window Period”
shall mean the 90-day period immediately followihg first anniversary of the Effective Date. Forgmses of this Agreement, “Good
Reason” shall mean:

(i) the assignment to the Executive of any dutie®nsistent in any respect with the Executive’stis(including status, offices,
tittes and reporting requirement), authority, dsitie responsibilities as contemplated by Secti@) 8( any other action by the Comps
which results in a diminution in such position, faarity, duties or responsibilities, excluding faig purpose an isolated, insubstantial
and inadvertent action not taken in bad faith ahéttvis remedied by the Company promptly after ifgtoaf notice thereof given by the
Executive;

(i) any failure by the Company to comply with aofythe provisions of Section 3(b), other than atated, insubstantial and
inadvertent failure not occurring in bad faith amlich is remedied by the Company promptly afteengicof notice thereof given by the
Executive;
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(i) the Company’s requiring the Executive to basbd at any office or location other than that diesd in Section 3(a) (i) (B);

(iv) any purported termination by the Company @& Executive’s employment otherwise than as exprgssimitted by this
Agreement; or

(v) any failure by the Company to comply with ardisfy Section 9(c), provided that such succesasrrhceived at least ten days’
prior written notice from the Company or the Exé@gibf the requirements of Section 9(c).

For purposes of this Section 4(c), any good fa@itermination of “Good Reason” made by the Execushval be conclusive.

(d) Notice of Termination . Any termination by the Company for Cause, orhmy Executive without any reason during the Window
Period or for Good Reason, shall be communicatelddtice of Termination to the other party hereteegi in accordance with Section 10(b).
For purposes of this Agreement, a “Notice of Temtion” means a written notice which (i) indicathe specific termination provision in this
Agreement relied upon, (ii) to the extent applieafbts forth in reasonable detail the facts armigistances claimed to provide a basis for
termination of the Executive’employment under the provision so indicated &@ndfthe Date of Termination (as defined belois)other tha
the date of receipt of such notice, specifies ¢émmination date of such notice. The failure by Executive or the Company to set forth in the
Notice of Termination any fact or circumstance whiontributes to a showing of Good Reason or Calak not waive any right of tt
Executive or the Company hereunder or preclud&stezutive or the Company from asserting such factroumstance in enforcing the
Executive’s or the Company’s rights hereunder.

(e) Date of Termination . “Date of Termination” means (i) if the Executisg@mployment is terminated by the Company for Camisby
the Executive during the Window Period or for Gddehson, the date of receipt of the Notice of Teatidm or any later date specified
therein, as the case may be, (i) if the Execusivehployment is terminated by the Company othar tbaCause or Disability, the Date of
Termination shall be the date on which the Compaotifies the Executive of such termination ang (fithe Executive’s employment is
terminated by reason of death or Disability, théeDaf Termination shall be the date of death offilRecutive or the Disability Effective Dal
as the case may be.
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SECTION 5. Obligations of the Company upon Termaorat

(a) Good Reason or during the Window Period; Other than for Cause, Death or Disability . If, during the Employment Period, the
Company shall terminate the Executvemployment other than for Cause or Disabilityher Executive shall terminate employment eithe
Good Reason or without any reason during the WinBeviod:

(i) the Company shall pay to the Executive in apusam in cash within 30 days after the Date of Tieation the aggregate of the
following amounts:

(A) the sum of (1) the Executive’s Annual Base 8athrough the Date of Termination to the extenttheretofore paid,
(2) the product of (x) the Highest Annual Bonus &yda fraction, the numerator of which is the n@mbf days in the current
fiscal year through the Date of Termination, areldenominator of which is 365 and (3) the Spec@is, if due to the Executive
pursuant to Section 3(b)(iii), to the extent natrétofore paid, (4) any compensation previouslgefl by the Executive (togetr
with any accrued interest or earnings thereon)ithpaiyable upon termination of employment purstatie applicable deferred
compensation plan and (5) any accrued vacationipagach case to the extent not theretofore pa&lfum of the amounts
described in clauses (1), (2), (3), (4) and (5)Idfemhereinafter referred to as the “Accrued Cddiigns”); and

(B) the amount (such amount shall be hereinaffermed to as the “Severance Amount”) equal to tleelpct of (1) 2.99 and
(2) the sum of (x) the Executive’s Annual Base Baémd (y) the Highest Annual Bonus; provided, hegrethat if the Special
Bonus has not been paid to the Executive, such atshiall be increased by the amount of the Sp8cials; and, provided
further, that such amount shall be reduced by thegnt value (determined as provided in Sectioris28{4) of the Internal
Revenue Code of 1986, as amended (the “Code”Wybther amount of severance relating to salatyomus continuation to be
received by the Executive upon termination of empplent of the Executive under any severance plaicypor arrangement of tt
Company; and

(C) a separate lump-sum supplemental retiremergftigthe amount of such benefit shall be herearaféferred to as the
“Supplemental Retirement Amount”) equal to theatince between (1) the actuarial equivalent (intdiZor this purpose the
actuarial assumptions utilized with respect to@oenpany’s Retirement Plan (or any successor pkareth) (the “Retirement
Plan”) during the 90-day period immediately preogdihe Effective Date) of the benefit payable urtlerRetirement Plan and
any supplemental and/or excess retirement plaheo€ompany and its affiliated companies providiegédfits for the Executive
(the “SERP”) which the Executive would receiveh&tExecutive’s employment continued at the comperstevel provided for
in Sections 3(b)(i) and 3(b)(ii) for the remainaéthe Employment Period, assuming for this purpbsg¢ all accrued benefits are
fully vested and that benefit accrual formulasrardess advantageous to the Executive than thoskeiat during the 90-day
period immediately preceding the Effective Data] é2) the actuarial equivalent (utilizing for thgarpose the actuarial
assumptions utilized with respect to the Retirenidah during the 90-day period immediately precgdire Effective Date) of the
Executive’s actual benefit (paid or payable), i annder the Retirement Plan and the SERP; and

(i) for the remainder of the Employment Periodsach longer period as any plan, program, practigelicy may provide, the
Company shall continue benefits other than healthdental benefits to the Executive and/or the Bbtee's family at least equal in the
aggregate to those which would have been providdlem in accordance with the plans,
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programs, practices and policies described in &e&{b)(v) if the Executive’s employment had no¢téerminated (such continuation
of benefits and the continuation of health and aldmtnefits pursuant to Section 5(a)(iii), in eaelke for the applicable period set forth,
shall be hereinafter referred to as “Welfare Ber@dintinuation”); and

(iii) for the remainder of the Employment Peridde tCompany shall provide health and dental benfefithe Executive (and the
Executive’s spouse and dependents if desired bigxkeeutive and if the spouse does not have anythkahefits through a current or
former employer), at least equal in the aggregathdse which would have been provided to thentaoadance with the plans,
programs, practices and policies described in 8e&{b)(v) if the Executive’s employment had noébéerminated, and for the same
cost to Employee that would have applied underi@e&(b)(v) if the Executive’s employment had neth terminated. If the Executive
becomes re-employed with another employer andgébkd to receive health and dental benefits uradether employer-provided plan,
the health and dental benefits described hereithlshaecondary to those provided under such giteer. For purposes of determining
eligibility of the Executive for retiree benefitsifguant to such plans, practices, programs andiesjithe Executive shall be considered
to have remained employed until the end of the Bymknt Period and to have retired on the last dawych period. Such benefits may
be provided through a group health plan or thromgd or more individual insurance policies. The Campshall pay to the Executive a
payment (a “Benefits Gross Up Payment”) in an amheguial to all taxes, including, without limitaticeny income taxes (including any
interest or penalties imposed with respect to $agés) imposed upon any coverage and benefitsgedypursuant to this Section 5(a)
(iif) and imposed upon the Benefits Gross Up Paymen

(iv) to the extent not theretofore paid or providdée Company shall timely pay or provide to the&xive and/or the Executive’s
family any other amounts or benefits required tgai or provided or which the Executive and/or Executive’s family is eligible to
receive pursuant to this Agreement and under aay, drogram, policy or practice or contract or agrent of the Company and its
affiliated companies as in effect and applicableegelly to other peer executives of the Companyiendffiliated companies and their
families during the 90-day period immediately piaing the Effective Date or, if more favorable te thxecutive, as in effect generally
thereafter with respect to other peer executivah®fCompany and its affiliated companies and taenilies (such other amounts and
benefits shall be hereinafter referred to as thinéDBenefits”).

(v) to the extent not otherwise provided for heraihoptions, warrants or other rights to acqupital stock of the Company held
by or for the benefit of the Executive shall becdully vested and eligible for immediate exercisel @ll other rights of the Executive
receive cash compensation whether deferred orimdtiding benefits under any Stock AppreciationtRegPlan or other similar plan)
shall become fully vested and the Executive shatbime entitled to payment thereof by the Comparaylimp sum in cash within 30
days after the Date of Termination.
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(vi) Delay in Payments to Specified Employee . Notwithstanding the foregoing, if the Executigeai “specified employee” within
the meaning of Section 409A(a)(2)(B)(i) at the tioféermination of employment, no payment pursuargection 5(a) of this
Agreement shall be made for six months following dlate of termination, and to the extent that afieto be provided pursuant to
Section 5(a) of this Agreement would be consideéodok deferred compensation subject to Section 468¢h benefit shall not be
provided for six months following the date of temaiion. Any payments or benefits that are delayedyant to this Section 5(a)(vi)
shall be accumulated and paid or provided (togetlittr compounded interest thereon at a rate equilet greater of 6% or the Prime
Rate in effect during such six-month period) on1&lay of the seventh month following the terminatidremployment.

(b) Death . If the Executive’'s employment is terminated bgsen of the Executive’s death during the EmployniRartod, this
Agreement shall terminate without further obligasdo the Executive’s legal representatives urfisrAgreement, other than for (i) payment
of Accrued Obligations (which shall be paid to Eyxecutive’s estate or beneficiary, as applicalie lump sum in cash within 30 days of the
Date of Termination) and the timely payment or fgmn of the Welfare Benefit Continuation and OtBenefits (excluding, in each case,
Death Benefits (as defined below)) and (ii) paynierthe Executive’s estate or beneficiary, as applie, in a lump sum in cash within 30
days of the Date of Termination of an amount etp#he greater of (A) the sum of the Severance Arhand the Supplemental Retirement
Amount and (B) the present value (determined agiged in Section 280G(d)(4) of the Code) of anyhcasiount to be received by the
Executive or the Executive’s family as a death fieparsuant to the terms of any plan, policy amagement of the Company and its
affiliated companies, but not including any proceefilife insurance covering the Executive to tRiest paid for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Death Benefits”).

(c) Disability . If the Executive’s employment is terminated bgsen of the Executive’s Disability during the Empteent Period, this
Agreement shall terminate without further obligatido the Executive, other than for (i) paymenfo€rued Obligations (which shall be paid
to the Executive in a lump sum in cash within 3@daf the Date of Termination) and the timely payiar provision of the Welfare Benefit
Continuation and Other Benefits (excluding, in eaabe, Disability Benefits, as defined below) afdéyment to the Executive in a lump
sum in cash within 30 days of the Date of Termorabf an amount equal to the greater of (A) the sfithe Severance Amount and the
Supplemental Retirement Amount and (B) the pregelue (determined as provided in Section 280G(d){4he Code) of any cash amoun
be received by the Executive as a disability bépefisuant to the terms of any plan, policy or agement of the Company and its affiliated
companies, but not including any proceeds of digalmsurance covering the Executive to the exteaitl for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Disability Benefits”).
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(d) Cause; Other than for Good Reason . If the Executive’s employment shall be terminai@dCause during the Employment Period,
this Agreement shall terminate without further ghtions to the Executive other than the obligatmpay to the Executive Annual Base
Salary through the Date of Termination plus the am@f any compensation previously deferred byERecutive, in each case to the extent
theretofore unpaid. If the Executive terminates leympent during the Employment Period, excludingrnination either for Good Reason or
without any reason during the Window Period, thigegement shall terminate without further obligatioo the Executive, other than for
Accrued Obligations and the timely payment or psn of Other Benefits. In such case, all Accruddigations shall be paid to the
Executive in a lump sum in cash within 30 dayshef Date of Termination.

(e) Non-exclusivity of Rights . Except as provided in Sections 5(a)(ii), 5(b) &), nothing in this Agreement shall preventimit the
Executive’s continuing or future participation inyaplan, program, policy or practice provided bg ompany or any of its affiliated
companies and for which the Executive may qualify, shall anything herein limit or otherwise affeath rights as the Executive may have
under any contract or agreement with the Comparangrof its affiliated companies. Amounts which aested benefits or which the
Executive is otherwise entitled to receive undsr @lan, policy, practice of program of or any catror agreement with the Company or any
of its affiliated companies at or subsequent toRate of Termination shall be payable in accordamitie such plan, policy, practice or
program or contract or agreement except as eXplitibdified by this Agreement.

SECTION 6. Full Settlement; Resolution of Disputes

(a) The Company’s obligation to make the paymerasiged for in this Agreement and otherwise to perf its obligations hereunder
shall not be affected by any s&f; counterclaim, recoupment, defense or othantlaght or action which the Company may have agihe
Executive or others. In no event shall the Exeeulig obligated to seek other employment or takeoétmgr action by way of mitigation of the
amounts payable to the Executive under any of tbheigions of this Agreement and, except as provideBection 5(a)(ii), such amounts shall
not be reduced whether or not the Executive obtatiner employment. The Company agrees to pay pigraptincurred, to the full extent
permitted by law, all legal fees and expenses witlieHExecutive may reasonably incur as a reswdhgfcontest (regardless of the outcome
thereof) by the Company, the Executive or otherthefvalidity or enforceability of, or liability uter, any provision of this Agreement or any
guarantee of performance thereof (including asaltef any contest by the Executive about the arhofiany payment pursuant to this
Agreement), plus in each case interest on any délpgyment at the applicable Federal rate provioleith Section 7872(f)(2)(A) of the Coc

(b) If there shall be any dispute between the Cam@and the Executive (i) in the event of any temution of the Executive’s
employment by the Company, whether such
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termination was for Cause, or (ii) in the evenany termination of employment by the Executive, thbe Good Reason existed, then, unless
and until there is a final, nonappealable judgniignd court of competent jurisdiction declaring thath termination was for Cause or that the
determination by the Executive of the existenc&obd Reason was not made in good faith, the Comglaaly pay all amounts, and provide
all benefits, to the Executive and/or the Execusiamily or other beneficiaries, as the case maythat the Company would be required to
pay or provide pursuant to Section 5(a) as thowgh sermination were by the Company without Causéy the Executive with Good
Reason; provided, however, that the Company sbabea required to pay any disputed amount pursisethiis paragraph except upon receipt
of an undertaking by or on behalf of the Executveepay all such amounts to which the Executivdtismately adjudged by such court no
be entitled. If the Executive has maintained hik@r position in the dispute in good faith (in Hae opinion of the court, which for this
purpose shall include any mediator or arbitrafatheé dispute is settled through mediation or aalibn), the Company shall reimburse the
Executive for any attorneys’ fees and expensegiadiby the Executive with respect to such dispeleted to this Agreement, and including
any actions taken by either party to appeal orreefthe judgment rendered therein. Such reimbursestall be made by direct payment to
the Executive upon delivery to the Company of vaiibices and/or receipts relating to such attoshéses and expenses.

SECTION 7. Certain Additional Payments by the Comypa

(&) Anything in this Agreement to the contrary nitwstanding, in the event it shall be determinet iny payment or distribution by 1
Company to or for the benefit of the Executive (tilee paid or payable or distributed or distribugaplirsuant to the terms of this Agreement
or otherwise, but determined without regard to adgitional payments required under this Sectioa7Payment”) would be subject to the
excise tax imposed by Section 4999 of the Codegiirgterest or penalties are incurred by the Exeewtith respect to such excise tax (such
excise tax, together with any such interest andlpies, are hereinafter collectively referred tdtes“Excise Tax”), payment (a “Gross-Up
Payment”) in an amount such that after paymenhbyBxecutive of all taxes (including any interaspenalties imposed with respect to such
taxes), including, without limitation, any inconees (and any interest and penalties imposed esthect thereto) and Excise Tax imposed
upon the Gross-Up Payment, the Executive retairemaount of the Gross-Up Payment equal to the EXiGiseimposed upon the Payments.

(b) Subject to the provisions of Section 7(c) daterminations required to be made under this &eati including whether and when a
Gross-Up Payment is required and the amount of &xoks-Up Payment and the assumptions to be wtilizarriving at such determination,
shall be made by a registered public accountimg §elected by the Company in its sole and absdistzetion (the “Accounting Firm”)
which shall provide detailed supporting calculasidioth to the Company and the Executive within d&ifess days of the receipt of notice
from the Executive that there has been a Paymestah earlier time as is requested by the Compgarthe event that the Accounting Firrr
serving as accountant or auditor for the individeatity or group effecting the Change of Conttioé Executive
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shall appoint another nationally recognized acdogrfirm to make the determinations required hedeur{which accounting firm shall then
be referred to as the Accounting Firm hereundel)fes and expenses of the Accounting Firm shalbbrne solely by the Company. Any
Gross-Up Payment, as determined pursuant to tlusaBe7, shall be paid by the Company to the Exgewvithin five days of the receipt of
the Accounting Firms determination, subject to delay as provided itiBe 5(a)(vi) . If the Accounting Firm determinémat no Excise Tax |
payable by the Executive, it shall furnish the Exee with a written opinion that failure to repdine Excise Tax on the Executive’s
applicable federal income tax return would not heisLthe imposition of a negligence or similar pg. Any determination by the Accounti
Firm shall be binding upon the Company and the Httee. As a result of the uncertainty in the apgtiicn of Section 4999 of the Code at the
time of the initial determination by the AccountiRgm hereunder, it is possible that Gross-Up Paytswhich will not have been made by
the Company should have been made (“Underpaymeamtiisistent with the calculations required to b&enlaereunder. In the event that the
Company exhausts its remedies pursuant to Sect@raid the Executive thereafter is required to enamlpayment of any Excise Tax, the
Accounting Firm shall determine the amount of thedlerpayment that has occurred and any such Undem#yshall be promptly paid by t
Company to or for the benefit of the Executive.

(c) The Executive shall notify the Company in wriiof any claim by the Internal Revenue Service, thauccessful, would require the
payment by the Company of the Gross-Up Payment 8atification shall be given as soon as practiedhit no later than ten business days
after the Executive is informed in writing of sudim and shall apprise the Company of the natfiseich claim and the date on which such
claim is requested to be paid. The Executive stalbay such claim prior to the expiration of tfieday period following the date on which it
gives such notice to the Company (or such shoggo@ ending on the date that any payment of tautthsrespect to such claim is due). If the
Company notifies the Executive in writing priorttee expiration of such period that it desires totest such claim, the Executive shall:

(i) give the Company any information reasonablyuesied by the Company relating to such claim,

(i) take such action in connection with contestiugh claim as the Company shall reasonably reguesgiting from time to time
including, without limitation, accepting legal regentation with respect to such claim by an atioreasonably selected by the
Company,

(iii) cooperate with the Company in good faith inler effectively to contest such claim, and
(iv) permit the Company to participate in any prediags relating to such claim;
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provided, however, that the Company shall bearpayddirectly all costs and expenses (including talthl interest and penalties) incurred in
connection with such contest and shall indemnify lold the Executive harmless, on an after-taxshési any Excise Tax or income tax
(including interest and penalties with respectat@rimposed as a result of such representationpayshent of costs and expenses. Without
limitation on the foregoing provisions of this Seot7(c), the Company shall control all proceeditad®en in connection with such contest
and, at its sole option, may pursue or forgo ardyahadministrative appeals, proceedings, hearamgsconferences with the taxing authority
in respect of such claim and may, at its sole optiither direct the Executive to pay the tax cldnand sue for a refund or contest the claim
in any permissible manner, and the Executive agrepsosecute such contest to a determination eéefoy administrative tribunal, in a court
of initial jurisdiction and in one or more appeiatourts, as the Company shall determine; providedegever, that if the Company directs the
Executive to pay such claim and sue for a refumel Gompany shall advance the amount of such payiméimé Executive, on an interest-free
basis and shall indemnify and hold the Executiveniizss, on an after-tax basis, from any Excise drarcome tax (including interest or
penalties with respect thereto) imposed with ressfesuch advance or with respect to any imputedrire with respect to such advance; and
further provided that any extension of the statitiémitations relating to payment of taxes for thgable year of the Executive with respec
which such contested amount is claimed to be dlimited solely to such contested amount. Furtheenthe Company’s control of the
contest shall be limited to issues with respeethiech a Gross-Up Payment would be payable hereuwmndithe Executive shall be entitled to
settle or contest, as the case may be, any other imised by the Internal Revenue Service or #rer daxing authority.

(d) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to Section the Executive becomes entitled
to receive any refund with respect to such claim,Executive shall (subject to the Company’s coinglyvith the requirements of Section 7
(c)) promptly pay to the Company the amount of sigfhind (together with any interest paid or creditteereon after taxes applicable thereto).
If, after the receipt by the Executive of an amaoanhtanced by the Company pursuant to Section & @gtermination is made that the
Executive shall not be entitled to any refund wéhpect to such claim and the Company does ndi/rib&é Executive in writing of its intent
to contest such denial of refund prior to the eaqian of 30 days after such determination, thert sutvance shall be forgiven and shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amoti@ross-Up Payment required to be paid.

SECTION 8. Confidential InformationThe Executive shall hold in a fiduciary capaddythe benefit of the Company all secret or
confidential information, knowledge or data relgtio the Company or any of its affiliated companasd their respective businesses, which
shall have been obtained by the Executive duriegakecutive’s employment by the Company or anyséffiliated companies and which
shall not be or become public knowledge (other tvaacts by the Executive or representatives ottkecutive in violation of this
Agreement). After termination of the Executive’sgayment with the Company, the Executive shall mathout the prior written consent of
the Company
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or as may otherwise be required by law or legat@ss, communicate or divulge any such informatoowledge or data to anyone other t
the Company and those designated by it. In no esleadt an asserted violation of the provisionshig Section 8 constitute a basis for
deferring or withholding any amounts otherwise fgdo the Executive under this Agreement.

SECTION 9. Successors

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglsnot be assignable by the
Executive otherwise than by will or the laws of derst and distribution. This Agreement shall inuréhte benefit of and be enforceable by the
Executive’s legal representatives.

(b) This Agreement shall inure to the benefit of & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whetltiexct or indirect, by purchase, merger, constiliateor otherwise) to all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same manner
to the same extent that the Company would be redud perform it if no such succession had takanglAs used in this Agreement,
“Company” shall mean the Company as hereinbefofiaet and any successor to its business and/otsaas@foresaid which assumes and
agrees to perform this Agreement by operationwf & otherwise.

SECTION 10. Miscellaneous

(a) This Agreement shall be governed by and coedti accordance with the laws of the State of IN@@rolina, without reference to
principles of conflict of laws. The captions ofskgreement are not part of the provisions heradfshall have no force or effect. This
Agreement may not be amended or modified otherthiae by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communications hereurglel be in writing and shall be given by handdly to the other party or by
registered or certified mail, return receipt redadspostage prepaid, addressed as follows:

If to the Executive Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Terry L. Steven

If to the Company Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Chairman of the Board of Directc
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or to such other address as either party shall heméshed to the other in writing in accordanceeigth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of any other
provision of this Agreement.

(d) The Company may withhold from any amounts péyabder this Agreement such Federal, state of tagas as shall be required to
be withheld pursuant to any applicable law or ragah.

(e) The Executive’s or the Company’s failure tashsipon strict compliance with any provision hdreoany other provision of this
Agreement or the failure to assert any right thedtive or the Company may have hereunder, inofyduithout limitation, the right of the
Executive to terminate employment for Good Reasasyant to Section 4(c)(i)-(v), shall not be deenwede a waiver of such provision or
right or any other provision or right of this Agreent.

() The Executive and the Company acknowledge thatept as may otherwise be provided under any ethitten agreement between
the Executive and the Company, the employmentetkecutive by the Company is “at will” and, priorthe Effective Date, may be
terminated by either the Executive or the Compdrgng time. Moreover, if prior to the Effective [Bathe Executive’s employment with the
Company terminates, then the Executive shall haviirther rights under this Agreement.

SECTION 11. Termination of Previous Executive Sepmntal Employment AgreemeriEach of the parties hereto agrees that the
Executive Supplemental Employment Agreement betvileerCompany and the Executive, dated as of JulgQ® (the “Prior Agreement”),
has been terminated concurrently with the execudfdhis Agreement and that none of the provisiofthe Prior Agreement shall be deemed
to survive the execution of this Agreement in agspect.
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IN WITNESS WHEREOF, the Executive has hereuntdlseExecutive’s hand and, pursuant to the authiwizérom its Board of
Directors, the Company has caused this Agreemdr &xecuted in its name on its behalf, all ahefday and year first above written.
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EXECUTIVE:

/sl Terry L. Steven

Terry L. Steven:
HIGHWOODSPROPERTIES, INC.

By: /s/ Edward J. Fritsc

Name Edward J. Fritscl

Title: President and CE:



Exhibit 10.4
EXECUTIVE SUPPLEMENTAL EMPLOYMENT AGREEMENT

AGREEMENT by and between HIGHWOODS PROPERTIES, INMMaryland corporation (the “Company”), and Gehénderson
(the “Executive”), dated as of April 13, 2007.

The Board of Directors of the Company (the “Boardids determined that it is in the best intereSte@Company and its stockholders
to ensure that the Company will have the contindedtication of the Executive, notwithstanding thegibility, threat or occurrence of a
Change of Control (as defined in Section 1) of@oenpany. The Board believes it is imperative toidigh the inevitable distraction of the
Executive by virtue of the personal uncertaintied esks created by a pending or threatened Chah@entrol and to encourage the
Executive’s full attention and dedication to then@pany currently and in the event of any threatesrguending Change of Control, and to
provide the Executive with compensation and besefitangements upon a Change of Control which erikat the compensation and
benefits expectations of the Executive will besfad and which are competitive with those of otbenporations. Therefore, in order to
accomplish these objectives, the Board has catge@dampany to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
SECTION 1. Certain Definitions

(a) The “Effective Date” shall mean the first ddteing the Change of Control Period (as define8eation 1(b)) on which a Change of
Control occurs. Anything in this Agreement to tlemtrary notwithstanding, if a Change of Controlwscand if the Executive’s employment
with the Company is terminated prior to the datewich the Change of Control occurs, and if itaagonably demonstrated by the Executive
that such termination of employment (i) was atréguest of a third party who has taken steps reddpmalculated to effect the Change of
Control or (ii) otherwise arose in connection wathanticipation of the Change of Control, thendpurposes of this Agreement the
“Effective Date” shall mean the date immediatelippto the date of such termination of employment.

(b) The “Change of Control Period” shall mean teeiqd commencing on the date hereof and ending@mhird anniversary of such
date; provided, however, that commencing on the dae year after the date hereof, and on each banni@ersary of such date (such date
and each annual anniversary thereof shall be tadteirreferred to as the “Renewal Date”), the CleamigControl Period shall be
automatically extended so as to terminate threesyfeam such Renewal Date, unless at least 60 piaysto the Renewal Date the Company
shall give notice to the Executive that the Chanig€ontrol Period shall not be so extended.
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(c) For purposes of this Agreement, a “Change oft@4d’ shall mean:

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or 4%} of the Securities Exchan
Act of 1934, as amended (the “Exchange Act”)) (ar$®n”) of beneficial ownership (within the meanofgRule 13d-3 promulgated
under the Exchange Act) of 20% or more of eithgth{a then outstanding shares of common stockeoCtbmpany (the “Outstanding
Company Common Stock”) or (b) the combined votiogver of the then outstanding voting securitieshef Company entitled to vote
generally in the election of directors (the “Outstang Company Voting Securities”); provided, howebkat the following acquisitions
shall not constitute a Change of Control: (1) angusition directly from the Company (excludingaequisition by virtue of the exerci
of a conversion privilege), (Il) any acquisition the Company, (Ill) any acquisition by any emplopeaefit plan (or related trust)
sponsored or maintained by the Company or any catijpa controlled by the Company or (IV) any acifios by any corporation
pursuant to a reorganization, merger or consobdaif, following such reorganization, merger onsolidation, the conditions descrik
in clauses (1), (II) and (1) of subsection (i) thfis Section 1(c) are satisfied; or

(i) Individuals who, as of the date hereof, cotusé the Board (the “Incumbent Board”) cease for mmason to constitute at least a
majority of the Board; provided, however, that amgividual becoming a director subsequent to thte diareof whose election, or
nomination for election by the Compasystockholders, was approved by a vote of at easajority of the directors then comprising
Incumbent Board shall be considered as though isutividual were a member of the Incumbent Board,dxeluding, for this purpose,
any such individual whose initial assumption ofi@#foccurs as a result of either an actual or thresl election contest (as such terms
are used in Rule 14a-11 of Regulation 14A promeldainder the Exchange Act) or other actual or teresd solicitation of proxies or
consents by or on behalf of a Person other thaBdiaed; or

(iii) Approval by the stockholders of the Comparfyaaeorganization, merger or consolidation, inheease, unless, following su
reorganization, merger or consolidation, (a) mbent60% of, respectively, the then outstandingeshaf common stock of the
corporation resulting from such reorganization, geeor consolidation and the combined voting pogfehe then outstanding voting
securities of such corporation entitled to voteegahy in the election of directors is then benieflg owned, directly or indirectly, by all
or substantially all of the individuals and ensti@ho were the beneficial owners, respectivelyhefOutstanding Company Common
Stock and Outstanding Company Voting Securities éatiately prior to such reorganization, merger arsahidation in substantially the
same proportions, as their ownership, immediataty ppo such reorganization, merger or consolidatiaf the Outstanding Company
Common Stock and Outstanding Company Voting Seesrias the case may be, (b) no Person (excluden@ompany, any employee
benefit plan (or related trust) of the Companyutscorporation resulting from such reorganizatimeyrger or consolidation and any
Person beneficially owning, immediately prior taBueorganization, merger or consolidation, digeotl indirectly, 20% or more of the
Outstanding Company Common Stock or Outstandingngd@ecurities, as the case may be) beneficiallgspwirectly or indirectly,
20% or more of, respectively, the then
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outstanding shares of common stock of the corpmratisulting from such reorganization, merger ersotidation or the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors and (c) at
least a majority of the members of the board cdctiors of the corporation resulting from such reaigation, merger or consolidation
were members of the Incumbent Board at the tinte@gxecution of the initial agreement providinggach reorganization, merger or
consolidation; or

(iv) Approval by the stockholders of the Companyajfa complete liquidation or dissolution of then@pany or (b) the sale or
other disposition of all or substantially all oketassets of the Company, other than to a corpatatiith respect to which following such
sale or other disposition, (I) more than 60% ofpextively, the then outstanding shares of comnmrk ©f such corporation and the
combined voting power of the then outstanding \g8acurities of such corporation entitled to vateeyally in the election of directors
is then beneficially owned, directly or indirectlyy all or substantially all of the individuals aedtities who were the beneficial owners,
respectively, of the Outstanding Company CommomwlSamd Outstanding Company Voting Securities immdly prior to such sale or
other disposition in substantially the same praporas their ownership, immediately prior to suakesor other disposition, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities, as the case may be, dIPerson (excluding the
Company and any employee benefit plan (or relatest)tof the Company or such corporation and amgdPebeneficially owning,
immediately prior to such sale or other dispositidinectly or indirectly, 20% or more of the Outsting Company Common Stock or
Outstanding Company Voting Securities, as the o@gebe) beneficially owns, directly or indirectB0% or more of, respectively, the
then outstanding shares of common stock of sugbocation and the combined voting power of the thetstanding voting securities of
such corporation entitled to vote generally in ¢tection of directors and (111) at least a majoifythe members of the board of directors
of such corporation were members of the Incumbe@tr@ at the time of the execution of the initiatesment or action of the Board
providing for such sale or other disposition ofeas®f the Company.

SECTION 2. Employment Periadlhe term of this Agreement shall commence orHtffective Date and end on the third anniversar
such date (the “Employment Period”), subject totdrenination provisions in Sections 4 and 5 herein.

SECTION 3. Terms of Employment

(a) Position and Duties .

() During the Employment Period, (A) the Executs/position (including status, offices, titles amggborting requirements),
authority, duties and responsibilities shall beeast commensurate in all material respects wigmntlst significant of those held,
exercised and assigned at any time during the 9@daod immediately preceding the Effective Datel §B) the Executive’s services
shall be performed at the location where the Exeewras employed immediately preceding the Effeciate or any office which is t
headquarters of the Company and is less than 3smdm such location.
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(ii) During the Employment Period, and excluding greriods of vacation and sick leave to which tixedtitive is entitled, the
Executive agrees to devote reasonable attentioimedduring normal business hours to the businadsaffairs of the Company and,
the extent necessary to discharge the responigibiissigned to the Executive hereunder, to usexbeutives reasonable best efforts
perform faithfully and efficiently such responsitids. During the Employment Period, it shall netdoviolation of this Agreement for
the Executive to (A) serve on corporate, civic lbaritable boards or committees, (B) deliver lecufalfill speaking engagements or
teach at educational institutions and (C) managsopl investments, so long as such activitiesalsignificantly interfere with the
performance of the Executive’s responsibilitieaagmployee of the Company in accordance withAQigement. It is expressly
understood and agreed that to the extent thatwaety activities have been conducted by the Execytilar to the Effective Date, the
continued conduct of such activities (or the conad@ctivities similar in nature and scope theysigbsequent to the Effective Date
shall not hereafter be deemed to interfere withprdormance of the Executive’s responsibilitieshti® Company.

(b) Compensation.

(i) Base Salary . During the Employment Period, the Executive shedkive an annual base salary (“Annual Base Sajarhich
shall be paid in equal installments on a monthlsidaat least equal to twelve times the highestthipiase salary paid or payable to
Executive by the Company and its affiliated comparin respect of the twelve-month period immedygpeéceding the month in which
the Effective Date occurs. During the Employmenidtt the Annual Base Salary shall be reviewe@ast annually and shall be
increased at any time and from time to time ad &lgasubstantially consistent with increases irelsary generally awarded in the
ordinary course of business to other peer executivéhe Company and its affiliated companies. Aityease in Annual Base Salary
shall not serve to limit or reduce any other olligato the Executive under this Agreement. AnrB@ase Salary shall not be reduced
after any such increase and the term Annual BalseySas utilized in this Agreement shall refer tonial Base Salary as so increased.
As used in this Agreement, the term “affiliated g@amies” shall include any company controlled byntoalling or under common
control with the Company.

(il Annual Bonus . In addition to Annual Base Salary, the Execusikiall be awarded, for each fiscal year ending duttie
Employment Period, an annual bonus (the “AnnuallBdhin cash at least equal to the average bonidsopgayable, including by
reason of any deferral, to the Executive (or, & Executive has been employed by the Company $erttean three full fiscal years, then
the average bonus paid or payable to the execaotficer who was employed by the Company in a singlpacity as the Executive
during such three full fiscal years) by the Company its affiliated companies in respect of the¢hiiscal years immediately preceding
the fiscal year in which the Effective Date occfire “Recent Average Bonus”). Without limitatiooy fourposes of this Agreement,

-4-



the terms “Annual Bonus” and “Recent Average Boralsll be deemed to include amounts earned (whethwat paid) with respect to
any applicable period under any Non-Equity Incemtlan (as such term is defined in Item 402(a){6yfi Regulation SK promulgatec
under the Exchange Act and the Securities Act 8818s amended, including any successor theredsh Euch Annual Bonus shall be
paid within 21/ 2months following the fiscal year for which the ArahBonus is awarded, unless the Executive shalt,gbeirsuant to a
plan of nonqualified deferred compensation adoptethe Company, if any, under which the Annual Bomay be deferred, to defer
the receipt of such Annual Bonus.

(iii) Special Bonus . In addition to Annual Base Salary and Annual Bopayable as hereinabove provided, if the Executive
remains employed with the Company and its affiiadempanies through the first anniversary of tHedive Date, the Company shall
pay to the Executive a special bonus (the “Spé&alus”) in recognition of the Executive’s servickging the crucial one-year
transition period following the Change of Contmoldash equal to the sum of (A) the Executive’s Aaiiease Salary and (B) the greater
of (1) the Annual Bonus paid or payable, includiygreason of any deferral, to the Executive (othé Executive has been employec
the Company for less than three full fiscal yetran the average bonus paid or payable to the &xeafficer who was employed by
the Company in a similar capacity as the Execudiveng such three full fiscal years) for the mestently completed fiscal year during
the Employment Period, if any, and (2) the Recergrage Bonus (such greater amount shall be heteirraferred to as the “Highest
Annual Bonus”). The Special Bonus shall be paidater than 30 days following the first anniversafyhe Effective Date.

(iv) Incentive, Savings and Retirement Plans . During the Employment Period, the Executive shalentitled to participate in all
incentive, savings and retirement plans, practigekicies and programs applicable generally to opieer executives of the Company
and its affiliated companies, but in no event skatlh plans, practices, policies and programs geottie Executive with incentive
opportunities (measured with respect to both reqaa special incentive opportunities, to the extiémny, that such distinction is
applicable), savings opportunities and retirememdit opportunities, in each case, less favorablthe aggregate, than the most
favorable of those provided by the Company andffitated companies for the Executive under suleimg, practices, policies and
programs as in effect at any time during the 904uayod immediately preceding the Effective Datéf anore favorable to the
Executive, those provided generally at any timerafie Effective Date to other peer executivehef@ompany and its affiliated
companies.

(v) Welfare Benefit Plans . During the Employment Period, the Executive antlie Executive’s family, as the case may be, shall
be eligible for participation in and shall recealebenefits under welfare benefit plans, practipedicies and programs provided by the
Company and its affiliated companies (includingtheut limitation, medical, prescription, dentalsalility, salary continuance,
employee life, group life, accidental death angétaccident insurance plans and programs) toxteneapplicable generally to other
peer executives of the Company and its affiliatechpanies, but in no event shall such plans, prestigolicies and programs provide
the Executive with benefits
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which are less favorable, in the aggregate, thamtbst favorable of such plans, practices, poliares programs in effect for the
Executive at any time during the 90-day period irdrately preceding the Effective Date or, if moredeable to the Executive, those
provided generally at any time after the Effecidate to other peer executives of the Company anaffiliated companies.

(vi) Expenses. During the Employment Period, the Executive shalkentitled to receive prompt reimbursement foreglsonable
employment expenses incurred by the Executive éora@ance with the most favorable policies, prast@ed procedures of the
Company and its affiliated companies in effecttfa@ Executive at any time during the 90-day penchediately preceding the
Effective Date, or, if more favorable to the Exa@eatas in effect generally at any time thereafii#h respect to other peer executives of
the Company and its affiliated companies.

(vii) Fringe Benefits . During the Employment Period, the Executive shalkntitled to fringe benefits no less favorabighe
aggregate, than the plans, practices, programgpadaliales of the Company and its affiliated comparireeffect for the Executive at any
time during the 90-day period immediately precedhEffective Date, or if more favorable to theeEutive, as in effect generally at
any time thereafter with respect to other peer etrees of the Company and its affiliated companies.

(viii) Office and Support Saff. During the Employment Period, the Executive shalehtitled to an office or offices of a size and
with furnishings and other appointments, and tdwesiee personal secretarial and other assistahéeast equal to the most favorable of
the foregoing provided to the Executive by the Campand its affiliated companies at any time duthiy90-day period immediately
preceding the Effective Date or, if more favoraolehe Executive, as provided generally at any tinezeafter with respect to other peer
executives of the Company and its affiliated conigsn

(i) Vacation . During the Employment Period, the Executive shalkntitled to paid vacation in accordance withriost
favorable plans, policies, programs and practiéeseoCompany and its affiliated companies as factffor the Executive at any time
during the 90-day period immediately precedingEffective Date or, if more favorable to the Exegatias in effect generally at any
time thereafter with respect to other peer exeestinf the Company and its affiliated companies.

SECTION 4. Termination of Employment

(a) Death or Disability . The Executive’'s employment shall terminate autiicaly upon the Executive’s death during the Enyptent
Period. If the Company determines in good faith tha Disability of the Executive has occurred dgrthe Employment Period (pursuant to
the definition of Disability set forth below), itamy give to the Executive written notice in accoramith Section 10(b) of its intention to
terminate the Executive’s employment. In such eviat Executive’s employment with the Company stathinate effective on the 30th day
after receipt of such notice by the Executive (the
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“Disability Effective Date”), provided that, withithe 30 days after such receipt, the Executivd sloahave returned to futime performanc

of the Executive’s duties. For purposes of thisesgnent, “Disability” shall mean the Executive ig,rbason of any medically determinable
physical or mental impairment that can be expetigdsult in death or can be expected to last frainuous period of not less than 12
months, receiving income replacement benefits feergod of not less than 3 months under an accidedthealth plan covering employees of
the Company.

(b) Cause . The Company may terminate the Executive’s empkaytnduring the Employment Period for Cause. Fopses of this
Agreement, “Cause” occurs when the Executive dagéathe following:

(i) is convicted of a felony involving moral turpde under federal, state or local law;

(i) materially breaches the Executive’s obligasamder Section 3(a) (other than as a result @fpacity due to physical or mental
illness) that is demonstrably willful and deliberatn the Executive’s part, that is committed in fath or without reasonable belief that
such breach is in the best interests of the Compadythat is not remedied in a reasonable periduinaf after receipt of written notice
from the Company specifying such breach); and/or

(iii) is convicted of any applicable local, statefederal law or Company policy related to discnation or harassment.

(c) Good Reason; Window Period . The Executive’s employment may be terminatedyijng the Employment Period by the Executive
for Good Reason or (ii) during the Window Periodthg Executive without any reason. For purposdkisfAgreement, the “Window Period”
shall mean the 90-day period immediately followihg first anniversary of the Effective Date. Forgmses of this Agreement, “Good
Reason” shall mean:

(i) the assignment to the Executive of any dutie®nsistent in any respect with the Executive’stis(including status, offices,
tittes and reporting requirement), authority, dsitie responsibilities as contemplated by Secti@) 8( any other action by the Comps
which results in a diminution in such position, faarity, duties or responsibilities, excluding faig purpose an isolated, insubstantial
and inadvertent action not taken in bad faith ahéttvis remedied by the Company promptly after ifgtoaf notice thereof given by the
Executive;

(i) any failure by the Company to comply with aofythe provisions of Section 3(b), other than atated, insubstantial and
inadvertent failure not occurring in bad faith amlich is remedied by the Company promptly afteengicof notice thereof given by the
Executive;
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(i) the Company’s requiring the Executive to basbd at any office or location other than that diesd in Section 3(a) (i) (B);

(iv) any purported termination by the Company @& Executive’s employment otherwise than as exprgssimitted by this
Agreement; or

(v) any failure by the Company to comply with ardisfy Section 9(c), provided that such succesasrrhceived at least ten days’
prior written notice from the Company or the Exé@gibf the requirements of Section 9(c).

For purposes of this Section 4(c), any good fa@itermination of “Good Reason” made by the Execushval be conclusive.

(d) Notice of Termination . Any termination by the Company for Cause, orhmy Executive without any reason during the Window
Period or for Good Reason, shall be communicatelddtice of Termination to the other party hereteegi in accordance with Section 10(b).
For purposes of this Agreement, a “Notice of Temtion” means a written notice which (i) indicathe specific termination provision in this
Agreement relied upon, (ii) to the extent applieafbts forth in reasonable detail the facts armigistances claimed to provide a basis for
termination of the Executive’employment under the provision so indicated &@ndfthe Date of Termination (as defined belois)other tha
the date of receipt of such notice, specifies ¢émmination date of such notice. The failure by Executive or the Company to set forth in the
Notice of Termination any fact or circumstance whiontributes to a showing of Good Reason or Calak not waive any right of tt
Executive or the Company hereunder or preclud&stezutive or the Company from asserting such factroumstance in enforcing the
Executive’s or the Company’s rights hereunder.

(e) Date of Termination . “Date of Termination” means (i) if the Executisg@mployment is terminated by the Company for Camisby
the Executive during the Window Period or for Gddehson, the date of receipt of the Notice of Teatidm or any later date specified
therein, as the case may be, (i) if the Execusivehployment is terminated by the Company othar tbaCause or Disability, the Date of
Termination shall be the date on which the Compaotifies the Executive of such termination ang (fithe Executive’s employment is
terminated by reason of death or Disability, théeDaf Termination shall be the date of death offilRecutive or the Disability Effective Dal
as the case may be.
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SECTION 5. Obligations of the Company upon Termaorat

(a) Good Reason or during the Window Period; Other than for Cause, Death or Disability . If, during the Employment Period, the
Company shall terminate the Executvemployment other than for Cause or Disabilityher Executive shall terminate employment eithe
Good Reason or without any reason during the WinBeviod:

(i) the Company shall pay to the Executive in apusam in cash within 30 days after the Date of Tieation the aggregate of the
following amounts:

(A) the sum of (1) the Executive’s Annual Base 8athrough the Date of Termination to the extenttheretofore paid,
(2) the product of (x) the Highest Annual Bonus &yda fraction, the numerator of which is the n@mbf days in the current
fiscal year through the Date of Termination, areldenominator of which is 365 and (3) the Spec@is, if due to the Executive
pursuant to Section 3(b)(iii), to the extent natrétofore paid, (4) any compensation previouslgefl by the Executive (togetr
with any accrued interest or earnings thereon)ithpaiyable upon termination of employment purstatie applicable deferred
compensation plan and (5) any accrued vacationipagach case to the extent not theretofore pa&lfum of the amounts
described in clauses (1), (2), (3), (4) and (5)Idfemhereinafter referred to as the “Accrued Cddiigns”); and

(B) the amount (such amount shall be hereinaffermed to as the “Severance Amount”) equal to tleelpct of (1) 2.99 and
(2) the sum of (x) the Executive’s Annual Base Baémd (y) the Highest Annual Bonus; provided, hegrethat if the Special
Bonus has not been paid to the Executive, such atshiall be increased by the amount of the Sp8cials; and, provided
further, that such amount shall be reduced by thegnt value (determined as provided in Sectioris28{4) of the Internal
Revenue Code of 1986, as amended (the “Code”Wybther amount of severance relating to salatyomus continuation to be
received by the Executive upon termination of empplent of the Executive under any severance plaicypor arrangement of tt
Company; and

(C) a separate lump-sum supplemental retiremergftigthe amount of such benefit shall be herearaféferred to as the
“Supplemental Retirement Amount”) equal to theatince between (1) the actuarial equivalent (intdiZor this purpose the
actuarial assumptions utilized with respect to@oenpany’s Retirement Plan (or any successor pkareth) (the “Retirement
Plan”) during the 90-day period immediately preogdihe Effective Date) of the benefit payable urtlerRetirement Plan and
any supplemental and/or excess retirement plaheo€ompany and its affiliated companies providiegédfits for the Executive
(the “SERP”) which the Executive would receiveh&tExecutive’s employment continued at the comperstevel provided for
in Sections 3(b)(i) and 3(b)(ii) for the remainaéthe Employment Period, assuming for this purpbsg¢ all accrued benefits are
fully vested and that benefit accrual formulasrardess advantageous to the Executive than thoskeiat during the 90-day
period immediately preceding the Effective Data] é2) the actuarial equivalent (utilizing for thgarpose the actuarial
assumptions utilized with respect to the Retirenidah during the 90-day period immediately precgdire Effective Date) of the
Executive’s actual benefit (paid or payable), i annder the Retirement Plan and the SERP; and

(i) for the remainder of the Employment Periodsach longer period as any plan, program, practigelicy may provide, the
Company shall continue benefits other than healthdental benefits to the Executive and/or the Bbtee's family at least equal in the
aggregate to those which would have been providdlem in accordance with the plans,
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programs, practices and policies described in &e&{b)(v) if the Executive’s employment had no¢téerminated (such continuation
of benefits and the continuation of health and aldmtnefits pursuant to Section 5(a)(iii), in eaelke for the applicable period set forth,
shall be hereinafter referred to as “Welfare Ber@dintinuation”); and

(iii) during the Employment Period and continuihgiteafter until the date the Executive becomesbédidor Medicare, the
Company shall provide health and dental benefitshfe Executive (and the Executive’s spouse anémidgnts if desired by the
Executive and if the spouse does not have anythbattefits through a current or former employerjeast equal in the aggregate to
those which would have been provided to them imrtance with the plans, programs, practices andipsldescribed in Section 3(b)
(v) if the Executive’'s employment had not been feated, and for the same cost to Employee thatavbale applied under Section 3
(b)(v) if the Executive’s employment had not beemrtinated. If the Executive becomes re-employed afitother employer and is
eligible to receive health and dental benefits urzshther employer-provided plan, the health andaldenefits described herein shall
be secondary to those provided under such othar & purposes of determining eligibility of thed€utive for retiree benefits
pursuant to such plans, practices, programs ancigmlthe Executive shall be considered to haweanmeed employed until the end of
the Employment Period and to have retired on theday of such period. Such benefits may be pravtdeough a group health plan or
through one or more individual insurance policielse Company shall pay to the Executive a paymetBéaefits Gross Up Payment”)
in an amount equal to all taxes, including, withlbmitation, any income taxes (including any intgrer penalties imposed with respect
to such taxes) imposed upon any coverage and bepedivided pursuant to this Section 5(a)(iii) amgposed upon the Benefits Gross
Up Payment.

(iv) to the extent not theretofore paid or providdée Company shall timely pay or provide to the&xive and/or the Executive’'s
family any other amounts or benefits required t@ai or provided or which the Executive and/or Bxecutive’s family is eligible to
receive pursuant to this Agreement and under aay, irogram, policy or practice or contract or agrent of the Company and its
affiliated companies as in effect and applicableegelly to other peer executives of the Companyiendffiliated companies and their
families during the 90-day period immediately piding the Effective Date or, if more favorable te thxecutive, as in effect generally
thereafter with respect to other peer executivah@fCompany and its affiliated companies and taenilies (such other amounts and
benefits shall be hereinafter referred to as thinéDBenefits”).

(v) to the extent not otherwise provided for herailhoptions, warrants or other rights to acqupital stock of the Company held
by or for the benefit of the Executive shall becdully vested and eligible for immediate exercisel @ll other rights of the Executive
receive cash compensation whether deferred onimdtiding benefits under any Stock AppreciationtRegPlan or other similar plan)
shall become fully vested and the Executive shadbime entitled to payment thereof by the Comparaylimp sum in cash within 30
days after the Date of Termination.
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(vi) Delay in Payments to Specified Employee . Notwithstanding the foregoing, if the Executigeai “specified employee” within
the meaning of Section 409A(a)(2)(B)(i) at the tioféermination of employment, no payment pursuargection 5(a) of this
Agreement shall be made for six months following dlate of termination, and to the extent that afieto be provided pursuant to
Section 5(a) of this Agreement would be consideéodok deferred compensation subject to Section 468¢h benefit shall not be
provided for six months following the date of temaiion. Any payments or benefits that are delayedyant to this Section 5(a)(vi)
shall be accumulated and paid or provided (togetlittr compounded interest thereon at a rate equilet greater of 6% or the Prime
Rate in effect during such six-month period) on1&lay of the seventh month following the terminatidremployment.

(b) Death . If the Executive’'s employment is terminated bgsen of the Executive’s death during the EmployniRartod, this
Agreement shall terminate without further obligasdo the Executive’s legal representatives urfisrAgreement, other than for (i) payment
of Accrued Obligations (which shall be paid to Eyxecutive’s estate or beneficiary, as applicalie lump sum in cash within 30 days of the
Date of Termination) and the timely payment or fgmn of the Welfare Benefit Continuation and OtBenefits (excluding, in each case,
Death Benefits (as defined below)) and (ii) paynierthe Executive’s estate or beneficiary, as applie, in a lump sum in cash within 30
days of the Date of Termination of an amount etp#he greater of (A) the sum of the Severance Arhand the Supplemental Retirement
Amount and (B) the present value (determined agiged in Section 280G(d)(4) of the Code) of anyhcasiount to be received by the
Executive or the Executive’s family as a death fieparsuant to the terms of any plan, policy amagement of the Company and its
affiliated companies, but not including any proceefilife insurance covering the Executive to tRiest paid for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Death Benefits”).

(c) Disability . If the Executive’s employment is terminated bgsen of the Executive’s Disability during the Empteent Period, this
Agreement shall terminate without further obligatido the Executive, other than for (i) paymenfo€rued Obligations (which shall be paid
to the Executive in a lump sum in cash within 3@daf the Date of Termination) and the timely payiar provision of the Welfare Benefit
Continuation and Other Benefits (excluding, in eaabe, Disability Benefits, as defined below) afdéyment to the Executive in a lump
sum in cash within 30 days of the Date of Termorabf an amount equal to the greater of (A) the sfithe Severance Amount and the
Supplemental Retirement Amount and (B) the pregelue (determined as provided in Section 280G(d){4he Code) of any cash amoun
be received by the Executive as a disability bépefisuant to the terms of any plan, policy or agement of the Company and its affiliated
companies, but not including any proceeds of digalmsurance covering the Executive to the exteaitl for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Disability Benefits”).
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(d) Cause; Other than for Good Reason . If the Executive’s employment shall be terminai@dCause during the Employment Period,
this Agreement shall terminate without further ghtions to the Executive other than the obligatmpay to the Executive Annual Base
Salary through the Date of Termination plus the am@f any compensation previously deferred byERecutive, in each case to the extent
theretofore unpaid. If the Executive terminates leympent during the Employment Period, excludingrnination either for Good Reason or
without any reason during the Window Period, thigegement shall terminate without further obligatioo the Executive, other than for
Accrued Obligations and the timely payment or psn of Other Benefits. In such case, all Accruddigations shall be paid to the
Executive in a lump sum in cash within 30 dayshef Date of Termination.

(e) Non-exclusivity of Rights . Except as provided in Sections 5(a)(ii), 5(b) &), nothing in this Agreement shall preventimit the
Executive’s continuing or future participation inyaplan, program, policy or practice provided bg ompany or any of its affiliated
companies and for which the Executive may qualify, shall anything herein limit or otherwise affeath rights as the Executive may have
under any contract or agreement with the Comparangrof its affiliated companies. Amounts which aested benefits or which the
Executive is otherwise entitled to receive undsr @lan, policy, practice of program of or any catror agreement with the Company or any
of its affiliated companies at or subsequent toRate of Termination shall be payable in accordamitie such plan, policy, practice or
program or contract or agreement except as eXplitibdified by this Agreement.

SECTION 6. Full Settlement; Resolution of Disputes

(a) The Company’s obligation to make the paymerasiged for in this Agreement and otherwise to perf its obligations hereunder
shall not be affected by any s&f; counterclaim, recoupment, defense or othantlaght or action which the Company may have agihe
Executive or others. In no event shall the Exeeulig obligated to seek other employment or takeoétmgr action by way of mitigation of the
amounts payable to the Executive under any of tbheigions of this Agreement and, except as provideBection 5(a)(ii), such amounts shall
not be reduced whether or not the Executive obtatiner employment. The Company agrees to pay pigraptincurred, to the full extent
permitted by law, all legal fees and expenses witlieHExecutive may reasonably incur as a reswdhgfcontest (regardless of the outcome
thereof) by the Company, the Executive or otherthefvalidity or enforceability of, or liability uter, any provision of this Agreement or any
guarantee of performance thereof (including asaltef any contest by the Executive about the arhofiany payment pursuant to this
Agreement), plus in each case interest on any délpgyment at the applicable Federal rate provioleith Section 7872(f)(2)(A) of the Coc

(b) If there shall be any dispute between the Cam@and the Executive (i) in the event of any temution of the Executive’s
employment by the Company, whether such
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termination was for Cause, or (ii) in the evenany termination of employment by the Executive, thbe Good Reason existed, then, unless
and until there is a final, nonappealable judgniignd court of competent jurisdiction declaring thath termination was for Cause or that the
determination by the Executive of the existenc&obd Reason was not made in good faith, the Comglaaly pay all amounts, and provide
all benefits, to the Executive and/or the Execusiamily or other beneficiaries, as the case maythat the Company would be required to
pay or provide pursuant to Section 5(a) as thowgh sermination were by the Company without Causéy the Executive with Good
Reason; provided, however, that the Company sbabea required to pay any disputed amount pursisethiis paragraph except upon receipt
of an undertaking by or on behalf of the Executveepay all such amounts to which the Executivdtismately adjudged by such court no
be entitled. If the Executive has maintained hik@r position in the dispute in good faith (in Hae opinion of the court, which for this
purpose shall include any mediator or arbitrafatheé dispute is settled through mediation or aalibn), the Company shall reimburse the
Executive for any attorneys’ fees and expensegiadiby the Executive with respect to such dispeleted to this Agreement, and including
any actions taken by either party to appeal orreefthe judgment rendered therein. Such reimbursestall be made by direct payment to
the Executive upon delivery to the Company of vaiibices and/or receipts relating to such attoshéses and expenses.

SECTION 7. Certain Additional Payments by the Comypa

(&) Anything in this Agreement to the contrary nitwstanding, in the event it shall be determinet iny payment or distribution by 1
Company to or for the benefit of the Executive (tilee paid or payable or distributed or distribugaplirsuant to the terms of this Agreement
or otherwise, but determined without regard to adgitional payments required under this Sectioa7Payment”) would be subject to the
excise tax imposed by Section 4999 of the Codegiirgterest or penalties are incurred by the Exeewtith respect to such excise tax (such
excise tax, together with any such interest andlpies, are hereinafter collectively referred tdtes“Excise Tax”), payment (a “Gross-Up
Payment”) in an amount such that after paymenhbyBxecutive of all taxes (including any interaspenalties imposed with respect to such
taxes), including, without limitation, any inconees (and any interest and penalties imposed esthect thereto) and Excise Tax imposed
upon the Gross-Up Payment, the Executive retairemaount of the Gross-Up Payment equal to the EXiGiseimposed upon the Payments.

(b) Subject to the provisions of Section 7(c) daterminations required to be made under this &eati including whether and when a
Gross-Up Payment is required and the amount of &xoks-Up Payment and the assumptions to be wtilizarriving at such determination,
shall be made by a registered public accountimg §elected by the Company in its sole and absdistzetion (the “Accounting Firm”)
which shall provide detailed supporting calculasidioth to the Company and the Executive within d&ifess days of the receipt of notice
from the Executive that there has been a Paymestah earlier time as is requested by the Compgarthe event that the Accounting Firrr
serving as accountant or auditor for the individeatity or group effecting the Change of Conttioé Executive
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shall appoint another nationally recognized acdogrfirm to make the determinations required hedeur{which accounting firm shall then
be referred to as the Accounting Firm hereundel)fes and expenses of the Accounting Firm shalbbrne solely by the Company. Any
Gross-Up Payment, as determined pursuant to tlusaBe7, shall be paid by the Company to the Exgewvithin five days of the receipt of
the Accounting Firms determination, subject to delay as provided itiBe 5(a)(vi) . If the Accounting Firm determinémat no Excise Tax |
payable by the Executive, it shall furnish the Exee with a written opinion that failure to repdine Excise Tax on the Executive’s
applicable federal income tax return would not heisLthe imposition of a negligence or similar pg. Any determination by the Accounti
Firm shall be binding upon the Company and the Httee. As a result of the uncertainty in the apgtiicn of Section 4999 of the Code at the
time of the initial determination by the AccountiRgm hereunder, it is possible that Gross-Up Paytswhich will not have been made by
the Company should have been made (“Underpaymeamtiisistent with the calculations required to b&enlaereunder. In the event that the
Company exhausts its remedies pursuant to Sect@raid the Executive thereafter is required to enamlpayment of any Excise Tax, the
Accounting Firm shall determine the amount of thedlerpayment that has occurred and any such Undem#yshall be promptly paid by t
Company to or for the benefit of the Executive.

(c) The Executive shall notify the Company in wriiof any claim by the Internal Revenue Service, thauccessful, would require the
payment by the Company of the Gross-Up Payment 8atification shall be given as soon as practiedhit no later than ten business days
after the Executive is informed in writing of sudim and shall apprise the Company of the natfiseich claim and the date on which such
claim is requested to be paid. The Executive stalbay such claim prior to the expiration of tfieday period following the date on which it
gives such notice to the Company (or such shoggo@ ending on the date that any payment of tautthsrespect to such claim is due). If the
Company notifies the Executive in writing priorttee expiration of such period that it desires totest such claim, the Executive shall:

(i) give the Company any information reasonablyuesied by the Company relating to such claim,

(i) take such action in connection with contestiugh claim as the Company shall reasonably reguesgiting from time to time
including, without limitation, accepting legal regentation with respect to such claim by an atioreasonably selected by the
Company,

(iii) cooperate with the Company in good faith inler effectively to contest such claim, and
(iv) permit the Company to participate in any prediags relating to such claim;
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provided, however, that the Company shall bearpayddirectly all costs and expenses (including talthl interest and penalties) incurred in
connection with such contest and shall indemnify lold the Executive harmless, on an after-taxshési any Excise Tax or income tax
(including interest and penalties with respectat@rimposed as a result of such representationpayshent of costs and expenses. Without
limitation on the foregoing provisions of this Seot7(c), the Company shall control all proceeditad®en in connection with such contest
and, at its sole option, may pursue or forgo ardyahadministrative appeals, proceedings, hearamgsconferences with the taxing authority
in respect of such claim and may, at its sole optiither direct the Executive to pay the tax cldnand sue for a refund or contest the claim
in any permissible manner, and the Executive agrepsosecute such contest to a determination eéefoy administrative tribunal, in a court
of initial jurisdiction and in one or more appeiatourts, as the Company shall determine; providedegever, that if the Company directs the
Executive to pay such claim and sue for a refumel Gompany shall advance the amount of such payiméimé Executive, on an interest-free
basis and shall indemnify and hold the Executiveniizss, on an after-tax basis, from any Excise drarcome tax (including interest or
penalties with respect thereto) imposed with ressfesuch advance or with respect to any imputedrire with respect to such advance; and
further provided that any extension of the statitiémitations relating to payment of taxes for thgable year of the Executive with respec
which such contested amount is claimed to be dlimited solely to such contested amount. Furtheenthe Company’s control of the
contest shall be limited to issues with respeethiech a Gross-Up Payment would be payable hereuwmndithe Executive shall be entitled to
settle or contest, as the case may be, any other imised by the Internal Revenue Service or #rer daxing authority.

(d) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to Section the Executive becomes entitled
to receive any refund with respect to such claim,Executive shall (subject to the Company’s coinglyvith the requirements of Section 7
(c)) promptly pay to the Company the amount of sigfhind (together with any interest paid or creditteereon after taxes applicable thereto).
If, after the receipt by the Executive of an amaoanhtanced by the Company pursuant to Section & @gtermination is made that the
Executive shall not be entitled to any refund wéhpect to such claim and the Company does ndi/rib&é Executive in writing of its intent
to contest such denial of refund prior to the eaqian of 30 days after such determination, thert sutvance shall be forgiven and shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amoti@ross-Up Payment required to be paid.

SECTION 8. Confidential InformationThe Executive shall hold in a fiduciary capaddythe benefit of the Company all secret or
confidential information, knowledge or data relgtio the Company or any of its affiliated companasd their respective businesses, which
shall have been obtained by the Executive duriegakecutive’s employment by the Company or anyséffiliated companies and which
shall not be or become public knowledge (other tvaacts by the Executive or representatives ottkecutive in violation of this
Agreement). After termination of the Executive’sgayment with the Company, the Executive shall mathout the prior written consent of
the Company
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or as may otherwise be required by law or legat@ss, communicate or divulge any such informatoowledge or data to anyone other t
the Company and those designated by it. In no esleadt an asserted violation of the provisionshig Section 8 constitute a basis for
deferring or withholding any amounts otherwise fgdo the Executive under this Agreement.

SECTION 9. Successors

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglsnot be assignable by the
Executive otherwise than by will or the laws of derst and distribution. This Agreement shall inuréhte benefit of and be enforceable by the
Executive’s legal representatives.

(b) This Agreement shall inure to the benefit of & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whetltiexct or indirect, by purchase, merger, constiliateor otherwise) to all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same manner
to the same extent that the Company would be redud perform it if no such succession had takanglAs used in this Agreement,
“Company” shall mean the Company as hereinbefofiaet and any successor to its business and/otsaas@foresaid which assumes and
agrees to perform this Agreement by operationwf & otherwise.

SECTION 10. Miscellaneous

(a) This Agreement shall be governed by and coedti accordance with the laws of the State of IN@@rolina, without reference to
principles of conflict of laws. The captions ofskgreement are not part of the provisions heradfshall have no force or effect. This
Agreement may not be amended or modified otherthiae by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communications hereurglel be in writing and shall be given by handdly to the other party or by
registered or certified mail, return receipt redadspostage prepaid, addressed as follows:

If to the Executive Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Gene H. Andersc

If to the Company Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Chairman of the Board of Directc
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or to such other address as either party shall heméshed to the other in writing in accordanceeigth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of any other
provision of this Agreement.

(d) The Company may withhold from any amounts péyabder this Agreement such Federal, state of tagas as shall be required to
be withheld pursuant to any applicable law or ragah.

(e) The Executive’s or the Company’s failure tashsipon strict compliance with any provision hdreoany other provision of this
Agreement or the failure to assert any right thedtive or the Company may have hereunder, inofyduithout limitation, the right of the
Executive to terminate employment for Good Reasasyant to Section 4(c)(i)-(v), shall not be deenwede a waiver of such provision or
right or any other provision or right of this Agreent.

() The Executive and the Company acknowledge thatept as may otherwise be provided under any ethitten agreement between
the Executive and the Company, the employmentetkecutive by the Company is “at will” and, priorthe Effective Date, may be
terminated by either the Executive or the Compdrgng time. Moreover, if prior to the Effective [Bathe Executive’s employment with the
Company terminates, then the Executive shall haviirther rights under this Agreement.

SECTION 11. Termination of Previous Executive Sepmntal Employment AgreemeriEach of the parties hereto agrees that the
Executive Supplemental Employment Agreement betvtleerCompany and the Executive, dated as of Decetr#hed 999 (the “Prior
Agreement”), has been terminated concurrently tithexecution of this Agreement and that none efpifovisions of the Prior Agreement
shall be deemed to survive the execution of thiss&ment in any respect.
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IN WITNESS WHEREOF, the Executive has hereuntdlseExecutive’s hand and, pursuant to the authiwizérom its Board of
Directors, the Company has caused this Agreemdr &xecuted in its name on its behalf, all ahefday and year first above written.
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EXECUTIVE:

/s/ Gene H. Anderso

Gene H. Anderso

HIGHWOODS PROPERTIES, INC.

By: /s/ Edward J. Fritsc

Name Edward J. Fritscl

Title: President and CE!



Exhibit 10.5
EXECUTIVE SUPPLEMENTAL EMPLOYMENT AGREEMENT

AGREEMENT by and between HIGHWOODS PROPERTIES, IN(Maryland corporation (the “Company”), and JeffD. Miller
(the “Executive”), dated as of April 13, 2007.

The Board of Directors of the Company (the “Boardids determined that it is in the best intereSte@Company and its stockholders
to ensure that the Company will have the contindetication of the Executive, notwithstanding thegibility, threat or occurrence of a
Change of Control (as defined in Section 1) of@oenpany. The Board believes it is imperative toidigh the inevitable distraction of the
Executive by virtue of the personal uncertaintied esks created by a pending or threatened ChahGentrol and to encourage the
Executive’s full attention and dedication to then@pany currently and in the event of any threatesrguending Change of Control, and to
provide the Executive with compensation and besefitangements upon a Change of Control which erikat the compensation and
benefits expectations of the Executive will besfad and which are competitive with those of otbenporations. Therefore, in order to
accomplish these objectives, the Board has catge@dampany to enter into this Agreement.

NOW, THEREFORE, IT IS HEREBY AGREED AS FOLLOWS:
SECTION 1. Certain Definitions

(a) The “Effective Date” shall mean the first ddteing the Change of Control Period (as define8eation 1(b)) on which a Change of
Control occurs. Anything in this Agreement to tlemtrary notwithstanding, if a Change of Controlwscand if the Executive’s employment
with the Company is terminated prior to the datewich the Change of Control occurs, and if itaagonably demonstrated by the Executive
that such termination of employment (i) was atréguest of a third party who has taken steps reddpmalculated to effect the Change of
Control or (ii) otherwise arose in connection wathanticipation of the Change of Control, thendpurposes of this Agreement the
“Effective Date” shall mean the date immediatelippto the date of such termination of employment.

(b) The “Change of Control Period” shall mean teeiqd commencing on the date hereof and ending@mhird anniversary of such
date; provided, however, that commencing on the dae year after the date hereof, and on each banni@ersary of such date (such date
and each annual anniversary thereof shall be tadteirreferred to as the “Renewal Date”), the CleamigControl Period shall be
automatically extended so as to terminate threesyfeam such Renewal Date, unless at least 60 piaysto the Renewal Date the Company
shall give notice to the Executive that the Chanig€ontrol Period shall not be so extended.
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(c) For purposes of this Agreement, a “Change oft@4d’ shall mean:

(i) The acquisition by any individual, entity oragip (within the meaning of Section 13(d)(3) or 4%} of the Securities Exchan
Act of 1934, as amended (the “Exchange Act”)) (ar$®n”) of beneficial ownership (within the meanofgRule 13d-3 promulgated
under the Exchange Act) of 20% or more of eithgth{a then outstanding shares of common stockeoCtbmpany (the “Outstanding
Company Common Stock”) or (b) the combined votiogver of the then outstanding voting securitieshef Company entitled to vote
generally in the election of directors (the “Outstang Company Voting Securities”); provided, howebkat the following acquisitions
shall not constitute a Change of Control: (1) angusition directly from the Company (excludingaequisition by virtue of the exerci
of a conversion privilege), (Il) any acquisition the Company, (Ill) any acquisition by any emplopeaefit plan (or related trust)
sponsored or maintained by the Company or any catijpa controlled by the Company or (IV) any acifios by any corporation
pursuant to a reorganization, merger or consobdaif, following such reorganization, merger onsolidation, the conditions descrik
in clauses (1), (II) and (1) of subsection (i) thfis Section 1(c) are satisfied; or

(i) Individuals who, as of the date hereof, cotusé the Board (the “Incumbent Board”) cease for mmason to constitute at least a
majority of the Board; provided, however, that amgividual becoming a director subsequent to thte diareof whose election, or
nomination for election by the Compasystockholders, was approved by a vote of at easajority of the directors then comprising
Incumbent Board shall be considered as though isutividual were a member of the Incumbent Board,dxeluding, for this purpose,
any such individual whose initial assumption ofi@#foccurs as a result of either an actual or thresl election contest (as such terms
are used in Rule 14a-11 of Regulation 14A promeldainder the Exchange Act) or other actual or teresd solicitation of proxies or
consents by or on behalf of a Person other thaBdiaed; or

(iii) Approval by the stockholders of the Comparfyaaeorganization, merger or consolidation, inheease, unless, following su
reorganization, merger or consolidation, (a) mbent60% of, respectively, the then outstandingeshaf common stock of the
corporation resulting from such reorganization, geeor consolidation and the combined voting pogfehe then outstanding voting
securities of such corporation entitled to voteegahy in the election of directors is then benieflg owned, directly or indirectly, by all
or substantially all of the individuals and ensti@ho were the beneficial owners, respectivelyhefOutstanding Company Common
Stock and Outstanding Company Voting Securities éatiately prior to such reorganization, merger arsahidation in substantially the
same proportions, as their ownership, immediataty ppo such reorganization, merger or consolidatiaf the Outstanding Company
Common Stock and Outstanding Company Voting Seesrias the case may be, (b) no Person (excluden@ompany, any employee
benefit plan (or related trust) of the Companyutscorporation resulting from such reorganizatimeyrger or consolidation and any
Person beneficially owning, immediately prior taBueorganization, merger or consolidation, digeotl indirectly, 20% or more of the
Outstanding Company Common Stock or Outstandingngd@ecurities, as the case may be) beneficiallgspwirectly or indirectly,
20% or more of, respectively, the then
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outstanding shares of common stock of the corpmratisulting from such reorganization, merger ersotidation or the combined
voting power of the then outstanding voting se@sibf such corporation entitled to vote generallthe election of directors and (c) at
least a majority of the members of the board cdctiors of the corporation resulting from such reaigation, merger or consolidation
were members of the Incumbent Board at the tinte@gxecution of the initial agreement providinggach reorganization, merger or
consolidation; or

(iv) Approval by the stockholders of the Companyajfa complete liquidation or dissolution of then@pany or (b) the sale or
other disposition of all or substantially all oketassets of the Company, other than to a corpatatiith respect to which following such
sale or other disposition, (I) more than 60% ofpextively, the then outstanding shares of comnmrk ©f such corporation and the
combined voting power of the then outstanding \g8acurities of such corporation entitled to vateeyally in the election of directors
is then beneficially owned, directly or indirectlyy all or substantially all of the individuals aedtities who were the beneficial owners,
respectively, of the Outstanding Company CommomwlSamd Outstanding Company Voting Securities immdly prior to such sale or
other disposition in substantially the same praporas their ownership, immediately prior to suakesor other disposition, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities, as the case may be, dIPerson (excluding the
Company and any employee benefit plan (or relatest)tof the Company or such corporation and amgdPebeneficially owning,
immediately prior to such sale or other dispositidinectly or indirectly, 20% or more of the Outsting Company Common Stock or
Outstanding Company Voting Securities, as the o@gebe) beneficially owns, directly or indirectB0% or more of, respectively, the
then outstanding shares of common stock of sugbocation and the combined voting power of the thetstanding voting securities of
such corporation entitled to vote generally in ¢tection of directors and (111) at least a majoifythe members of the board of directors
of such corporation were members of the Incumbe@tr@ at the time of the execution of the initiatesment or action of the Board
providing for such sale or other disposition ofeas®f the Company.

SECTION 2. Employment Periadlhe term of this Agreement shall commence orHtffective Date and end on the third anniversar
such date (the “Employment Period”), subject totdrenination provisions in Sections 4 and 5 herein.

SECTION 3. Terms of Employment

(a) Position and Duties .

() During the Employment Period, (A) the Executs/position (including status, offices, titles amggborting requirements),
authority, duties and responsibilities shall beeast commensurate in all material respects wigmntlst significant of those held,
exercised and assigned at any time during the 9@daod immediately preceding the Effective Datel §B) the Executive’s services
shall be performed at the location where the Exeewras employed immediately preceding the Effeciate or any office which is t
headquarters of the Company and is less than 3smdm such location.
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(ii) During the Employment Period, and excluding greriods of vacation and sick leave to which tixedtitive is entitled, the
Executive agrees to devote reasonable attentioimedduring normal business hours to the businadsaffairs of the Company and,
the extent necessary to discharge the responigibiissigned to the Executive hereunder, to usexbeutives reasonable best efforts
perform faithfully and efficiently such responsitids. During the Employment Period, it shall netdoviolation of this Agreement for
the Executive to (A) serve on corporate, civic lbaritable boards or committees, (B) deliver lecufalfill speaking engagements or
teach at educational institutions and (C) managsopl investments, so long as such activitiesalsignificantly interfere with the
performance of the Executive’s responsibilitieaagmployee of the Company in accordance withAQigement. It is expressly
understood and agreed that to the extent thatwaety activities have been conducted by the Execytilar to the Effective Date, the
continued conduct of such activities (or the conad@ctivities similar in nature and scope theysigbsequent to the Effective Date
shall not hereafter be deemed to interfere withprdormance of the Executive’s responsibilitieshti® Company.

(b) Compensation.

(i) Base Salary . During the Employment Period, the Executive shedkive an annual base salary (“Annual Base Sajarhich
shall be paid in equal installments on a monthlsidaat least equal to twelve times the highestthipiase salary paid or payable to
Executive by the Company and its affiliated comparin respect of the twelve-month period immedygpeéceding the month in which
the Effective Date occurs. During the Employmenidtt the Annual Base Salary shall be reviewe@ast annually and shall be
increased at any time and from time to time ad &lgasubstantially consistent with increases irelsary generally awarded in the
ordinary course of business to other peer executivéhe Company and its affiliated companies. Aityease in Annual Base Salary
shall not serve to limit or reduce any other olligato the Executive under this Agreement. AnrB@ase Salary shall not be reduced
after any such increase and the term Annual BalseySas utilized in this Agreement shall refer tonial Base Salary as so increased.
As used in this Agreement, the term “affiliated g@amies” shall include any company controlled byntoalling or under common
control with the Company.

(il Annual Bonus . In addition to Annual Base Salary, the Execusikiall be awarded, for each fiscal year ending duttie
Employment Period, an annual bonus (the “AnnuallBdhin cash at least equal to the average bonidsopgayable, including by
reason of any deferral, to the Executive (or, & Executive has been employed by the Company $erttean three full fiscal years, then
the average bonus paid or payable to the execaotficer who was employed by the Company in a singlpacity as the Executive
during such three full fiscal years) by the Company its affiliated companies in respect of the¢hiiscal years immediately preceding
the fiscal year in which the Effective Date occfire “Recent Average Bonus”). Without limitatiooy fourposes of this Agreement,
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the terms “Annual Bonus” and “Recent Average Boralsll be deemed to include amounts earned (whethwat paid) with respect to
any applicable period under any Non-Equity Incemtlan (as such term is defined in Item 402(a){6yfi Regulation SK promulgatec
under the Exchange Act and the Securities Act 8818s amended, including any successor theredsh Euch Annual Bonus shall be
paid within 21/ 2months following the fiscal year for which the ArahBonus is awarded, unless the Executive shalt,gbeirsuant to a
plan of nonqualified deferred compensation adoptethe Company, if any, under which the Annual Bomay be deferred, to defer
the receipt of such Annual Bonus.

(iii) Special Bonus . In addition to Annual Base Salary and Annual Bopayable as hereinabove provided, if the Executive
remains employed with the Company and its affiiadempanies through the first anniversary of tHedive Date, the Company shall
pay to the Executive a special bonus (the “Spé&alus”) in recognition of the Executive’s servickging the crucial one-year
transition period following the Change of Contmoldash equal to the sum of (A) the Executive’s Aaiiease Salary and (B) the greater
of (1) the Annual Bonus paid or payable, includiygreason of any deferral, to the Executive (othé Executive has been employec
the Company for less than three full fiscal yetran the average bonus paid or payable to the &xeafficer who was employed by
the Company in a similar capacity as the Execudiveng such three full fiscal years) for the mestently completed fiscal year during
the Employment Period, if any, and (2) the Recergrage Bonus (such greater amount shall be heteirraferred to as the “Highest
Annual Bonus”). The Special Bonus shall be paidater than 30 days following the first anniversafyhe Effective Date.

(iv) Incentive, Savings and Retirement Plans . During the Employment Period, the Executive shalentitled to participate in all
incentive, savings and retirement plans, practigekicies and programs applicable generally to opieer executives of the Company
and its affiliated companies, but in no event skatlh plans, practices, policies and programs geottie Executive with incentive
opportunities (measured with respect to both reqaa special incentive opportunities, to the extiémny, that such distinction is
applicable), savings opportunities and retirememdit opportunities, in each case, less favorablthe aggregate, than the most
favorable of those provided by the Company andffitated companies for the Executive under suleimg, practices, policies and
programs as in effect at any time during the 904uayod immediately preceding the Effective Datéf anore favorable to the
Executive, those provided generally at any timerafie Effective Date to other peer executivehef@ompany and its affiliated
companies.

(v) Welfare Benefit Plans . During the Employment Period, the Executive antlie Executive’s family, as the case may be, shall
be eligible for participation in and shall recealebenefits under welfare benefit plans, practipedicies and programs provided by the
Company and its affiliated companies (includingtheut limitation, medical, prescription, dentalsalility, salary continuance,
employee life, group life, accidental death angétaccident insurance plans and programs) toxteneapplicable generally to other
peer executives of the Company and its affiliatechpanies, but in no event shall such plans, prestigolicies and programs provide
the Executive with benefits
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which are less favorable, in the aggregate, thamtbst favorable of such plans, practices, poliares programs in effect for the
Executive at any time during the 90-day period irdrately preceding the Effective Date or, if moredeable to the Executive, those
provided generally at any time after the Effecidate to other peer executives of the Company anaffiliated companies.

(vi) Expenses. During the Employment Period, the Executive shalkentitled to receive prompt reimbursement foreglsonable
employment expenses incurred by the Executive éora@ance with the most favorable policies, prast@ed procedures of the
Company and its affiliated companies in effecttfa@ Executive at any time during the 90-day penchediately preceding the
Effective Date, or, if more favorable to the Exa@eatas in effect generally at any time thereafii#h respect to other peer executives of
the Company and its affiliated companies.

(vii) Fringe Benefits . During the Employment Period, the Executive shalkntitled to fringe benefits no less favorabighe
aggregate, than the plans, practices, programgpadaliales of the Company and its affiliated comparireeffect for the Executive at any
time during the 90-day period immediately precedhEffective Date, or if more favorable to theeEutive, as in effect generally at
any time thereafter with respect to other peer etrees of the Company and its affiliated companies.

(viii) Office and Support Saff. During the Employment Period, the Executive shalehtitled to an office or offices of a size and
with furnishings and other appointments, and tdwesiee personal secretarial and other assistahéeast equal to the most favorable of
the foregoing provided to the Executive by the Campand its affiliated companies at any time duthiy90-day period immediately
preceding the Effective Date or, if more favoraolehe Executive, as provided generally at any tinezeafter with respect to other peer
executives of the Company and its affiliated conigsn

(i) Vacation . During the Employment Period, the Executive shalkntitled to paid vacation in accordance withriost
favorable plans, policies, programs and practiéeseoCompany and its affiliated companies as factffor the Executive at any time
during the 90-day period immediately precedingEffective Date or, if more favorable to the Exegatias in effect generally at any
time thereafter with respect to other peer exeestinf the Company and its affiliated companies.

SECTION 4. Termination of Employment

(a) Death or Disability . The Executive’'s employment shall terminate autiicaly upon the Executive’s death during the Enyptent
Period. If the Company determines in good faith tha Disability of the Executive has occurred dgrthe Employment Period (pursuant to
the definition of Disability set forth below), itamy give to the Executive written notice in accoramith Section 10(b) of its intention to
terminate the Executive’s employment. In such eviat Executive’s employment with the Company stathinate effective on the 30th day
after receipt of such notice by the Executive (the
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“Disability Effective Date”), provided that, withithe 30 days after such receipt, the Executivd sloahave returned to futime performanc

of the Executive’s duties. For purposes of thisesgnent, “Disability” shall mean the Executive ig,rbason of any medically determinable
physical or mental impairment that can be expetigdsult in death or can be expected to last frainuous period of not less than 12
months, receiving income replacement benefits feergod of not less than 3 months under an accidedthealth plan covering employees of
the Company.

(b) Cause . The Company may terminate the Executive’s empkaytnduring the Employment Period for Cause. Fopses of this
Agreement, “Cause” occurs when the Executive dagéathe following:

(i) is convicted of a felony involving moral turpde under federal, state or local law;

(i) materially breaches the Executive’s obligasamder Section 3(a) (other than as a result @fpacity due to physical or mental
illness) that is demonstrably willful and deliberatn the Executive’s part, that is committed in fath or without reasonable belief that
such breach is in the best interests of the Compadythat is not remedied in a reasonable periduinaf after receipt of written notice
from the Company specifying such breach); and/or

(iii) is convicted of any applicable local, statefederal law or Company policy related to discnation or harassment.

(c) Good Reason; Window Period . The Executive’s employment may be terminatedyijng the Employment Period by the Executive
for Good Reason or (ii) during the Window Periodthg Executive without any reason. For purposdkisfAgreement, the “Window Period”
shall mean the 90-day period immediately followihg first anniversary of the Effective Date. Forgmses of this Agreement, “Good
Reason” shall mean:

(i) the assignment to the Executive of any dutie®nsistent in any respect with the Executive’stis(including status, offices,
tittes and reporting requirement), authority, dsitie responsibilities as contemplated by Secti@) 8( any other action by the Comps
which results in a diminution in such position, faarity, duties or responsibilities, excluding faig purpose an isolated, insubstantial
and inadvertent action not taken in bad faith ahéttvis remedied by the Company promptly after ifgtoaf notice thereof given by the
Executive;

(i) any failure by the Company to comply with aofythe provisions of Section 3(b), other than atated, insubstantial and
inadvertent failure not occurring in bad faith amlich is remedied by the Company promptly afteengicof notice thereof given by the
Executive;

-7-



(i) the Company’s requiring the Executive to basbd at any office or location other than that diesd in Section 3(a) (i) (B);

(iv) any purported termination by the Company @& Executive’s employment otherwise than as exprgssimitted by this
Agreement; or

(v) any failure by the Company to comply with ardisfy Section 9(c), provided that such succesasrrhceived at least ten days’
prior written notice from the Company or the Exé@gibf the requirements of Section 9(c).

For purposes of this Section 4(c), any good fa@itermination of “Good Reason” made by the Execushval be conclusive.

(d) Notice of Termination . Any termination by the Company for Cause, orhmy Executive without any reason during the Window
Period or for Good Reason, shall be communicatelddtice of Termination to the other party hereteegi in accordance with Section 10(b).
For purposes of this Agreement, a “Notice of Temtion” means a written notice which (i) indicathe specific termination provision in this
Agreement relied upon, (ii) to the extent applieafbts forth in reasonable detail the facts armigistances claimed to provide a basis for
termination of the Executive’employment under the provision so indicated &@ndfthe Date of Termination (as defined belois)other tha
the date of receipt of such notice, specifies ¢émmination date of such notice. The failure by Executive or the Company to set forth in the
Notice of Termination any fact or circumstance whiontributes to a showing of Good Reason or Calak not waive any right of tt
Executive or the Company hereunder or preclud&stezutive or the Company from asserting such factroumstance in enforcing the
Executive’s or the Company’s rights hereunder.

(e) Date of Termination . “Date of Termination” means (i) if the Executisg@mployment is terminated by the Company for Camisby
the Executive during the Window Period or for Gddehson, the date of receipt of the Notice of Teatidm or any later date specified
therein, as the case may be, (i) if the Execusivehployment is terminated by the Company othar tbaCause or Disability, the Date of
Termination shall be the date on which the Compaotifies the Executive of such termination ang (fithe Executive’s employment is
terminated by reason of death or Disability, théeDaf Termination shall be the date of death offilRecutive or the Disability Effective Dal
as the case may be.

-8-



SECTION 5. Obligations of the Company upon Termaorat

(a) Good Reason or during the Window Period; Other than for Cause, Death or Disability . If, during the Employment Period, the
Company shall terminate the Executvemployment other than for Cause or Disabilityher Executive shall terminate employment eithe
Good Reason or without any reason during the WinBeviod:

(i) the Company shall pay to the Executive in apusam in cash within 30 days after the Date of Tieation the aggregate of the
following amounts:

(A) the sum of (1) the Executive’s Annual Base 8athrough the Date of Termination to the extenttheretofore paid,
(2) the product of (x) the Highest Annual Bonus &yda fraction, the numerator of which is the n@mbf days in the current
fiscal year through the Date of Termination, areldenominator of which is 365 and (3) the Spec@is, if due to the Executive
pursuant to Section 3(b)(iii), to the extent natrétofore paid, (4) any compensation previouslgefl by the Executive (togetr
with any accrued interest or earnings thereon)ithpaiyable upon termination of employment purstatie applicable deferred
compensation plan and (5) any accrued vacationipagach case to the extent not theretofore pa&lfum of the amounts
described in clauses (1), (2), (3), (4) and (5)Idfemhereinafter referred to as the “Accrued Cddiigns”); and

(B) the amount (such amount shall be hereinaffermed to as the “Severance Amount”) equal to tleelpct of (1) 2.99 and
(2) the sum of (x) the Executive’s Annual Base Baémd (y) the Highest Annual Bonus; provided, hegrethat if the Special
Bonus has not been paid to the Executive, such atshiall be increased by the amount of the Sp8cials; and, provided
further, that such amount shall be reduced by thegnt value (determined as provided in Sectioris28{4) of the Internal
Revenue Code of 1986, as amended (the “Code”Wybther amount of severance relating to salatyomus continuation to be
received by the Executive upon termination of empplent of the Executive under any severance plaicypor arrangement of tt
Company; and

(C) a separate lump-sum supplemental retiremergftigthe amount of such benefit shall be herearaféferred to as the
“Supplemental Retirement Amount”) equal to theatince between (1) the actuarial equivalent (intdiZor this purpose the
actuarial assumptions utilized with respect to@oenpany’s Retirement Plan (or any successor pkareth) (the “Retirement
Plan”) during the 90-day period immediately preogdihe Effective Date) of the benefit payable urtlerRetirement Plan and
any supplemental and/or excess retirement plaheo€ompany and its affiliated companies providiegédfits for the Executive
(the “SERP”) which the Executive would receiveh&tExecutive’s employment continued at the comperstevel provided for
in Sections 3(b)(i) and 3(b)(ii) for the remainaéthe Employment Period, assuming for this purpbsg¢ all accrued benefits are
fully vested and that benefit accrual formulasrardess advantageous to the Executive than thoskeiat during the 90-day
period immediately preceding the Effective Data] é2) the actuarial equivalent (utilizing for thgarpose the actuarial
assumptions utilized with respect to the Retirenidah during the 90-day period immediately precgdire Effective Date) of the
Executive’s actual benefit (paid or payable), i annder the Retirement Plan and the SERP; and

(i) for the remainder of the Employment Periodsach longer period as any plan, program, practigelicy may provide, the
Company shall continue benefits other than healthdental benefits to the Executive and/or the Bbtee's family at least equal in the
aggregate to those which would have been providdlem in accordance with the plans,
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programs, practices and policies described in &e&{b)(v) if the Executive’s employment had no¢téerminated (such continuation
of benefits and the continuation of health and aldmtnefits pursuant to Section 5(a)(iii), in eaelke for the applicable period set forth,
shall be hereinafter referred to as “Welfare Ber@dintinuation”); and

(iii) for the remainder of the Employment Peridde tCompany shall provide health and dental benfefithe Executive (and the
Executive’s spouse and dependents if desired bigxkeeutive and if the spouse does not have anythkahefits through a current or
former employer), at least equal in the aggregathdse which would have been provided to thentaoadance with the plans,
programs, practices and policies described in 8e&{b)(v) if the Executive’s employment had noébéerminated, and for the same
cost to Employee that would have applied underi@e&(b)(v) if the Executive’s employment had neth terminated. If the Executive
becomes re-employed with another employer andgébkd to receive health and dental benefits uradether employer-provided plan,
the health and dental benefits described hereithlshaecondary to those provided under such giteer. For purposes of determining
eligibility of the Executive for retiree benefitsifguant to such plans, practices, programs andiesjithe Executive shall be considered
to have remained employed until the end of the Bymknt Period and to have retired on the last dawych period. Such benefits may
be provided through a group health plan or thromgd or more individual insurance policies. The Campshall pay to the Executive a
payment (a “Benefits Gross Up Payment”) in an amheguial to all taxes, including, without limitaticeny income taxes (including any
interest or penalties imposed with respect to saxes) imposed upon any coverage and benefitsgedpursuant to this Section 5(a)
(iif) and imposed upon the Benefits Gross Up Paymen

(iv) to the extent not theretofore paid or providdée Company shall timely pay or provide to the&xive and/or the Executive’s
family any other amounts or benefits required tgai or provided or which the Executive and/or Executive’s family is eligible to
receive pursuant to this Agreement and under aay, drogram, policy or practice or contract or agrent of the Company and its
affiliated companies as in effect and applicableegelly to other peer executives of the Companyiendffiliated companies and their
families during the 90-day period immediately piing the Effective Date or, if more favorable te thxecutive, as in effect generally
thereafter with respect to other peer executivah®fCompany and its affiliated companies and taenilies (such other amounts and
benefits shall be hereinafter referred to as thinéDBenefits”).

(v) to the extent not otherwise provided for heraihoptions, warrants or other rights to acqupital stock of the Company held
by or for the benefit of the Executive shall becdully vested and eligible for immediate exercisel @ll other rights of the Executive
receive cash compensation whether deferred orimdtiding benefits under any Stock AppreciationtRegPlan or other similar plan)
shall become fully vested and the Executive shatbime entitled to payment thereof by the Comparaylimp sum in cash within 30
days after the Date of Termination.
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(vi) Delay in Payments to Specified Employee . Notwithstanding the foregoing, if the Executigeai “specified employee” within
the meaning of Section 409A(a)(2)(B)(i) at the tioféermination of employment, no payment pursuargection 5(a) of this
Agreement shall be made for six months following dlate of termination, and to the extent that afieto be provided pursuant to
Section 5(a) of this Agreement would be consideéodok deferred compensation subject to Section 468¢h benefit shall not be
provided for six months following the date of temaiion. Any payments or benefits that are delayedyant to this Section 5(a)(vi)
shall be accumulated and paid or provided (togetlittr compounded interest thereon at a rate equilet greater of 6% or the Prime
Rate in effect during such six-month period) on1&lay of the seventh month following the terminatidremployment.

(b) Death . If the Executive’'s employment is terminated bgsen of the Executive’s death during the EmployniRartod, this
Agreement shall terminate without further obligasdo the Executive’s legal representatives urfisrAgreement, other than for (i) payment
of Accrued Obligations (which shall be paid to Eyxecutive’s estate or beneficiary, as applicalie lump sum in cash within 30 days of the
Date of Termination) and the timely payment or fgmn of the Welfare Benefit Continuation and OtBenefits (excluding, in each case,
Death Benefits (as defined below)) and (ii) paynierthe Executive’s estate or beneficiary, as applie, in a lump sum in cash within 30
days of the Date of Termination of an amount etp#he greater of (A) the sum of the Severance Arhand the Supplemental Retirement
Amount and (B) the present value (determined agiged in Section 280G(d)(4) of the Code) of anyhcasiount to be received by the
Executive or the Executive’s family as a death fieparsuant to the terms of any plan, policy amagement of the Company and its
affiliated companies, but not including any proceefilife insurance covering the Executive to tRiest paid for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Death Benefits”).

(c) Disability . If the Executive’s employment is terminated bgsen of the Executive’s Disability during the Empteent Period, this
Agreement shall terminate without further obligatido the Executive, other than for (i) paymenfo€rued Obligations (which shall be paid
to the Executive in a lump sum in cash within 3@daf the Date of Termination) and the timely payiar provision of the Welfare Benefit
Continuation and Other Benefits (excluding, in eaabe, Disability Benefits, as defined below) afdéyment to the Executive in a lump
sum in cash within 30 days of the Date of Termorabf an amount equal to the greater of (A) the sfithe Severance Amount and the
Supplemental Retirement Amount and (B) the pregelue (determined as provided in Section 280G(d){4he Code) of any cash amoun
be received by the Executive as a disability bépefisuant to the terms of any plan, policy or agement of the Company and its affiliated
companies, but not including any proceeds of digalmsurance covering the Executive to the exteaitl for directly or on a contributory
basis by the Executive (which shall be paid in amgnt as an Other Benefit) (the benefits incluaetthis clause (B) shall be hereinafter
referred to as the “Disability Benefits”).
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(d) Cause; Other than for Good Reason . If the Executive’s employment shall be terminai@dCause during the Employment Period,
this Agreement shall terminate without further ghtions to the Executive other than the obligatmpay to the Executive Annual Base
Salary through the Date of Termination plus the am@f any compensation previously deferred byERecutive, in each case to the extent
theretofore unpaid. If the Executive terminates leympent during the Employment Period, excludingrnination either for Good Reason or
without any reason during the Window Period, thigegement shall terminate without further obligatioo the Executive, other than for
Accrued Obligations and the timely payment or psn of Other Benefits. In such case, all Accruddigations shall be paid to the
Executive in a lump sum in cash within 30 dayshef Date of Termination.

(e) Non-exclusivity of Rights . Except as provided in Sections 5(a)(ii), 5(b) &), nothing in this Agreement shall preventimit the
Executive’s continuing or future participation inyaplan, program, policy or practice provided bg ompany or any of its affiliated
companies and for which the Executive may qualify, shall anything herein limit or otherwise affeath rights as the Executive may have
under any contract or agreement with the Comparangrof its affiliated companies. Amounts which aested benefits or which the
Executive is otherwise entitled to receive undsr @lan, policy, practice of program of or any catror agreement with the Company or any
of its affiliated companies at or subsequent toRate of Termination shall be payable in accordamitie such plan, policy, practice or
program or contract or agreement except as eXplitibdified by this Agreement.

SECTION 6. Full Settlement; Resolution of Disputes

(a) The Company’s obligation to make the paymerasiged for in this Agreement and otherwise to perf its obligations hereunder
shall not be affected by any s&f; counterclaim, recoupment, defense or othantlaght or action which the Company may have agihe
Executive or others. In no event shall the Exeeulig obligated to seek other employment or takeoétmgr action by way of mitigation of the
amounts payable to the Executive under any of tbheigions of this Agreement and, except as provideBection 5(a)(ii), such amounts shall
not be reduced whether or not the Executive obtatiner employment. The Company agrees to pay pigraptincurred, to the full extent
permitted by law, all legal fees and expenses witlieHExecutive may reasonably incur as a reswdhgfcontest (regardless of the outcome
thereof) by the Company, the Executive or otherthefvalidity or enforceability of, or liability uter, any provision of this Agreement or any
guarantee of performance thereof (including asaltef any contest by the Executive about the arhofiany payment pursuant to this
Agreement), plus in each case interest on any délpgyment at the applicable Federal rate provioleith Section 7872(f)(2)(A) of the Coc

(b) If there shall be any dispute between the Cam@and the Executive (i) in the event of any temution of the Executive’s
employment by the Company, whether such
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termination was for Cause, or (ii) in the evenany termination of employment by the Executive, thbe Good Reason existed, then, unless
and until there is a final, nonappealable judgniignd court of competent jurisdiction declaring thath termination was for Cause or that the
determination by the Executive of the existenc&obd Reason was not made in good faith, the Comglaaly pay all amounts, and provide
all benefits, to the Executive and/or the Execusiamily or other beneficiaries, as the case maythat the Company would be required to
pay or provide pursuant to Section 5(a) as thowgh sermination were by the Company without Causéy the Executive with Good
Reason; provided, however, that the Company sbabea required to pay any disputed amount pursisethiis paragraph except upon receipt
of an undertaking by or on behalf of the Executveepay all such amounts to which the Executivdtismately adjudged by such court no
be entitled. If the Executive has maintained hik@r position in the dispute in good faith (in Hae opinion of the court, which for this
purpose shall include any mediator or arbitrafatheé dispute is settled through mediation or aalibn), the Company shall reimburse the
Executive for any attorneys’ fees and expensegiadiby the Executive with respect to such dispeleted to this Agreement, and including
any actions taken by either party to appeal orreefthe judgment rendered therein. Such reimbursestall be made by direct payment to
the Executive upon delivery to the Company of vaiibices and/or receipts relating to such attoshéses and expenses.

SECTION 7. Certain Additional Payments by the Comypa

(&) Anything in this Agreement to the contrary nitwstanding, in the event it shall be determinet iny payment or distribution by 1
Company to or for the benefit of the Executive (tilee paid or payable or distributed or distribugaplirsuant to the terms of this Agreement
or otherwise, but determined without regard to adgitional payments required under this Sectioa7Payment”) would be subject to the
excise tax imposed by Section 4999 of the Codegiirgterest or penalties are incurred by the Exeewtith respect to such excise tax (such
excise tax, together with any such interest andlpies, are hereinafter collectively referred tdtes“Excise Tax”), payment (a “Gross-Up
Payment”) in an amount such that after paymenhbyBxecutive of all taxes (including any interaspenalties imposed with respect to such
taxes), including, without limitation, any inconees (and any interest and penalties imposed esthect thereto) and Excise Tax imposed
upon the Gross-Up Payment, the Executive retairemaount of the Gross-Up Payment equal to the EXiGiseimposed upon the Payments.

(b) Subject to the provisions of Section 7(c) daterminations required to be made under this &eati including whether and when a
Gross-Up Payment is required and the amount of &xoks-Up Payment and the assumptions to be wtilizarriving at such determination,
shall be made by a registered public accountimg §elected by the Company in its sole and absdistzetion (the “Accounting Firm”)
which shall provide detailed supporting calculasidioth to the Company and the Executive within d&ifess days of the receipt of notice
from the Executive that there has been a Paymestah earlier time as is requested by the Compgarthe event that the Accounting Firrr
serving as accountant or auditor for the individeatity or group effecting the Change of Conttioé Executive
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shall appoint another nationally recognized acdogrfirm to make the determinations required hedeur{which accounting firm shall then
be referred to as the Accounting Firm hereundel)fes and expenses of the Accounting Firm shalbbrne solely by the Company. Any
Gross-Up Payment, as determined pursuant to tlusaBe7, shall be paid by the Company to the Exgewvithin five days of the receipt of
the Accounting Firms determination, subject to delay as provided itiBe 5(a)(vi) . If the Accounting Firm determinémat no Excise Tax |
payable by the Executive, it shall furnish the Exee with a written opinion that failure to repdine Excise Tax on the Executive’s
applicable federal income tax return would not heisLthe imposition of a negligence or similar pg. Any determination by the Accounti
Firm shall be binding upon the Company and the Httee. As a result of the uncertainty in the apgtiicn of Section 4999 of the Code at the
time of the initial determination by the AccountiRgm hereunder, it is possible that Gross-Up Paytswhich will not have been made by
the Company should have been made (“Underpaymeamtiisistent with the calculations required to b&enlaereunder. In the event that the
Company exhausts its remedies pursuant to Sect@raid the Executive thereafter is required to enamlpayment of any Excise Tax, the
Accounting Firm shall determine the amount of thedlerpayment that has occurred and any such Undem#yshall be promptly paid by t
Company to or for the benefit of the Executive.

(c) The Executive shall notify the Company in wriiof any claim by the Internal Revenue Service, thauccessful, would require the
payment by the Company of the Gross-Up Payment 8atification shall be given as soon as practiedhit no later than ten business days
after the Executive is informed in writing of sudim and shall apprise the Company of the natfiseich claim and the date on which such
claim is requested to be paid. The Executive stalbay such claim prior to the expiration of tfieday period following the date on which it
gives such notice to the Company (or such shoggo@ ending on the date that any payment of tautthsrespect to such claim is due). If the
Company notifies the Executive in writing priorttee expiration of such period that it desires totest such claim, the Executive shall:

(i) give the Company any information reasonablyuesied by the Company relating to such claim,

(i) take such action in connection with contestiugh claim as the Company shall reasonably reguesgiting from time to time
including, without limitation, accepting legal regentation with respect to such claim by an atioreasonably selected by the
Company,

(iii) cooperate with the Company in good faith inler effectively to contest such claim, and
(iv) permit the Company to participate in any prediags relating to such claim;
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provided, however, that the Company shall bearpayddirectly all costs and expenses (including talthl interest and penalties) incurred in
connection with such contest and shall indemnify lold the Executive harmless, on an after-taxshési any Excise Tax or income tax
(including interest and penalties with respectat@rimposed as a result of such representationpayshent of costs and expenses. Without
limitation on the foregoing provisions of this Seot7(c), the Company shall control all proceeditad®en in connection with such contest
and, at its sole option, may pursue or forgo ardyahadministrative appeals, proceedings, hearamgsconferences with the taxing authority
in respect of such claim and may, at its sole optiither direct the Executive to pay the tax cldnand sue for a refund or contest the claim
in any permissible manner, and the Executive agrepsosecute such contest to a determination eéefoy administrative tribunal, in a court
of initial jurisdiction and in one or more appeiatourts, as the Company shall determine; providedegever, that if the Company directs the
Executive to pay such claim and sue for a refumel Gompany shall advance the amount of such payiméimé Executive, on an interest-free
basis and shall indemnify and hold the Executiveniizss, on an after-tax basis, from any Excise drarcome tax (including interest or
penalties with respect thereto) imposed with ressfesuch advance or with respect to any imputedrire with respect to such advance; and
further provided that any extension of the statitiémitations relating to payment of taxes for thgable year of the Executive with respec
which such contested amount is claimed to be dlimited solely to such contested amount. Furtheenthe Company’s control of the
contest shall be limited to issues with respeethiech a Gross-Up Payment would be payable hereuwmndithe Executive shall be entitled to
settle or contest, as the case may be, any other imised by the Internal Revenue Service or #rer daxing authority.

(d) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to Section the Executive becomes entitled
to receive any refund with respect to such claim,Executive shall (subject to the Company’s coinglyvith the requirements of Section 7
(c)) promptly pay to the Company the amount of sigfhind (together with any interest paid or creditteereon after taxes applicable thereto).
If, after the receipt by the Executive of an amaoanhtanced by the Company pursuant to Section & @gtermination is made that the
Executive shall not be entitled to any refund wéhpect to such claim and the Company does ndi/rib&é Executive in writing of its intent
to contest such denial of refund prior to the eaqian of 30 days after such determination, thert sutvance shall be forgiven and shall not be
required to be repaid and the amount of such advahall offset, to the extent thereof, the amoti@ross-Up Payment required to be paid.

SECTION 8. Confidential InformationThe Executive shall hold in a fiduciary capaddythe benefit of the Company all secret or
confidential information, knowledge or data relgtio the Company or any of its affiliated companasd their respective businesses, which
shall have been obtained by the Executive duriegakecutive’s employment by the Company or anyséffiliated companies and which
shall not be or become public knowledge (other tvaacts by the Executive or representatives ottkecutive in violation of this
Agreement). After termination of the Executive’sgayment with the Company, the Executive shall mathout the prior written consent of
the Company
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or as may otherwise be required by law or legat@ss, communicate or divulge any such informatoowledge or data to anyone other t
the Company and those designated by it. In no esleadt an asserted violation of the provisionshig Section 8 constitute a basis for
deferring or withholding any amounts otherwise fgdo the Executive under this Agreement.

SECTION 9. Successors

(a) This Agreement is personal to the Executiveaitidout the prior written consent of the Compahwglsnot be assignable by the
Executive otherwise than by will or the laws of derst and distribution. This Agreement shall inuréhte benefit of and be enforceable by the
Executive’s legal representatives.

(b) This Agreement shall inure to the benefit of & binding upon the Company and its successarassigns.

(c) The Company will require any successor (whetltiexct or indirect, by purchase, merger, constiliateor otherwise) to all or
substantially all of the business and/or assetseCompany to assume expressly and agree to petiiis Agreement in the same manner
to the same extent that the Company would be redud perform it if no such succession had takanglAs used in this Agreement,
“Company” shall mean the Company as hereinbefofiaet and any successor to its business and/otsaas@foresaid which assumes and
agrees to perform this Agreement by operationwf & otherwise.

SECTION 10. Miscellaneous

(a) This Agreement shall be governed by and coedti accordance with the laws of the State of IN@@rolina, without reference to
principles of conflict of laws. The captions ofskgreement are not part of the provisions heradfshall have no force or effect. This
Agreement may not be amended or modified otherthiae by a written agreement executed by the pardesto or their respective
successors and legal representatives.

(b) All notices and other communications hereurglel be in writing and shall be given by handdly to the other party or by
registered or certified mail, return receipt redadspostage prepaid, addressed as follows:

If to the Executive Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Jeffrey D. Miller

If to the Company Highwoods Properties, Inc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 27604-1051
Attention: Chairman of the Board of Directc
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or to such other address as either party shall heméshed to the other in writing in accordanceeigth. Notice and communications shall be
effective when actually received by the addressee.

(c) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of any other
provision of this Agreement.

(d) The Company may withhold from any amounts péyabder this Agreement such Federal, state of tagas as shall be required to
be withheld pursuant to any applicable law or ragah.

(e) The Executive’s or the Company’s failure tashsipon strict compliance with any provision hdreoany other provision of this
Agreement or the failure to assert any right thedtive or the Company may have hereunder, inofyduithout limitation, the right of the
Executive to terminate employment for Good Reasasyant to Section 4(c)(i)-(v), shall not be deenwede a waiver of such provision or
right or any other provision or right of this Agreent.

() The Executive and the Company acknowledge thatept as may otherwise be provided under any ethitten agreement between
the Executive and the Company, the employmentetkecutive by the Company is “at will” and, priorthe Effective Date, may be
terminated by either the Executive or the Compdrgng time. Moreover, if prior to the Effective [Bathe Executive’s employment with the
Company terminates, then the Executive shall haviirther rights under this Agreement.
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IN WITNESS WHEREOF, the Executive has hereuntdlseExecutive’s hand and, pursuant to the authiwizérom its Board of
Directors, the Company has caused this Agreemdr &xecuted in its name on its behalf, all ahefday and year first above written.
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EXECUTIVE:

/sl Jeffrey D. Miller

Jeffrey D. Miller

HIGHWOODS PROPERTIES, INC.

By: /s/ Edward J. Fritsc

Name Edward J. Fritscl

Title: President and CE!



