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CAMDEN PROPERTY TRUST
11 Greenway Plaza, Suite 2400

Houston, Texas 77046

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Date: May 9, 2014
Time:  9:00 a.m., central time
Place: = Camden Property Trust

11 Greenway Plaza, 25 Floor

Houston, Texas
Matters to be voted on:

1. To elect ten Trust Managers to hold office for a one-year term;

2. To ratify Deloitte & Touche LLP as our independent registered public accounting firm for 2014;

3. To hold an advisory vote on executive compensation; and

4. To act on any other matter which may properly come before the meeting.

The Board of Trust Managers recommends you vote FOR each of the nominees for Trust Manager and FOR
approval, on an advisory basis, of the compensation of our named executive officers. The Audit Committee,
which has the sole authority to retain our independent registered public accounting firm, recommends you vote
FOR the ratification of Deloitte & Touche LLP as our independent registered public accounting firm for 2014.

Shareholders who are holders of record of common shares at the close of business on March 14, 2014 will be entitled
to vote at the annual meeting.

Please contact our investor relations department at (800) 922-6336 or (713) 354-2787 if you have any questions.

By Order of the Board of Trust Managers,
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J. Robert Fisher
Senior Vice President-General Counsel and
Secretary
March 24, 2014
Important Notice Regarding Availability of Proxy Materials for our

Annual Meeting of Shareholders to be held on May 9, 2014

The proxy statement and annual report to shareholders are available at www.proxyvote.com and in the investor
relations section of our website at www.camdenliving.com under SEC Filings.
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INTRODUCTION

The Board of Trust Managers (the Board ) of Camden Property Trust (the Company ) is soliciting proxies to be used at
the annual meeting. The proxy materials are first being sent on or about March 24, 2014 to all shareholders of record
on March 14, 2014, the record date for the shareholders entitled to vote at the annual meeting.

The complete mailing address of the Company s executive offices is 11 Greenway Plaza, Suite 2400, Houston, Texas
77046.

The Company uses its website as a channel of distribution for Company information, and the Company s website
address is www.camdenliving.com. The Company makes available free of charge on the Investor Relations section of
its website its Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and all
amendments to those reports as soon as reasonably practicable after such material is electronically filed with or
furnished to the Securities and Exchange Commission (the SEC ) pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), and other reports the Company files with or furnishes to the
SEC under the Exchange Act, including proxy statements and reports filed by officers and Trust Managers under
Section 16(a) of the Exchange Act. The Company also makes available on the investor relations section of its website
under Corporate Governance its Code of Business Conduct and Ethics, Guidelines on Governance, Code of Ethical
Conduct for Senior Financial Officers and the charters of its Audit, Compensation, and Nominating and Corporate
Governance Committees and each is available in print, without charge, to any shareholder requesting a paper copy of
the documents by contacting Investor Relations at the Company s address set forth above.

INFORMATION ABOUT VOTING AND THE ANNUAL MEETING
Shares Outstanding

All shareholders of record on the close of business on March 14, 2014 are entitled to vote at the annual meeting. On
March 14, 2014, the Company had 88,642,765 common shares outstanding; of this amount, 3,111,069 common shares
were held in the Company s deferred benefit plans and are not entitled to vote. Each voting share is entitled to one
vote.

Availability of Proxy Materials

The Company is pleased to continue to take advantage of the SEC rule which allows companies to furnish proxy
materials to their shareholders over the Internet. As a result, the Company has mailed to most of its shareholders a
Notice of Availability of Proxy Materials instead of a printed copy of all of the proxy materials. The Notice of
Availability of Proxy Materials you received provides instructions on how to access and review the Company s proxy
materials, submit your vote on the Internet and request a printed copy of the Company s proxy materials. The
Company believes this process of sending you the Notice of Availability of Proxy Materials reduces the
environmental impact of printing and distributing hard copy materials and lowers the cost of printing and distribution.

If you previously requested printed copies of the proxy materials, the Company has provided you with printed copies
of the proxy materials instead of the Notice of Availability of Proxy Materials. If you would like to reduce the
environmental impact and the costs the Company incurs in mailing proxy materials, you may elect to receive all future
proxy materials electronically via the Internet. To request electronic delivery, please follow the instructions provided
with your proxy materials and on your proxy card for electronic delivery of future proxy materials.
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The Company s annual report is being made available to all shareholders entitled to receive notice of and to vote at the
annual meeting. The annual report is not incorporated into this proxy statement and should not be considered proxy
solicitation material.
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If on the record date your shares were registered directly in your name with the Company s transfer agent, you are a

shareholder of record. As a shareholder of record, you may vote in person at the annual meeting or by proxy. To vote
by proxy, sign and return the proxy card or submit your proxy via the Internet or by telephone by following the
instructions on the Notice of Internet Availability of Proxy Materials or proxy card. Voting by proxy does not affect
your right to vote in person at the annual meeting. Whether or not you plan to attend the meeting, the Company urges
you to vote by proxy.

If on the record date your shares were held through a broker, bank or other agent and not in your name, then you are a

beneficial owner. If you are a beneficial owner, your shares are held in street name, as is the case for most of the
Company s shareholders. As a beneficial owner, you should have received a voting instruction form with the voting
instructions from the organization holding your account, rather than from the Company, and you have the right to
direct how the shares in your account are to be voted. Please complete and mail the voting instruction form as
instructed to ensure your vote is counted. Alternatively, you may vote by telephone or over the Internet if permitted by
your bank, broker or other agent by following the instructions provided in the Notice of Availability of Proxy
Materials or voting instruction form. As a beneficial owner, you are also invited to attend the annual meeting.
However, since you are not a shareholder of record, you may not vote your shares in person at the annual meeting
unless you request and obtain a valid proxy from your bank, broker or other agent. Follow the instructions from your
broker, bank or other agent included with the proxy materials, or contact your bank, broker or other agent to request
such form of proxy.

You may vote For all of the nominees for Trust Manager or you may Withhold your vote for any nominee you
specify. You may vote For or Against, or Abstain from voting, for the ratification of Deloitte & Touche LLP
( Deloitte ) as the Company s independent registered public accounting firm for 2014 and on the advisory vote on
executive compensation.

If you indicate a choice on your proxy on a particular matter to be acted upon, the shares will be voted as indicated.

If you are a shareholder of record and you return a signed proxy card but do not indicate how you wish to vote, the
shares will be voted for all of the nominees for Trust Manager, for ratification of Deloitte as the Company s
independent registered accounting firm for 2014 and for approval of the advisory vote on executive compensation. If
you do not sign a proxy card, your shares will not be voted and will not be deemed present for the purpose of
determining whether a quorum exists.

If you are a beneficial owner and the organization holding your account does not receive instructions from you as to
how to vote those shares, under the rules of the New York Stock Exchange (the NYSE ), that organization may
exercise discretionary authority to vote on routine proposals (such as the proposal to ratify the selection of Deloitte as
the Company s independent registered public accounting firm) but may not vote on non-routine proposals (such as the
other matters). As a beneficial owner, you will not be deemed to have voted on such non-routine proposals. The shares
which cannot be voted by banks, brokers or other agents on non-routine matters are called broker non-votes. Broker
non-votes will be deemed present at the annual meeting for purposes of determining whether a quorum exists for the
annual meeting. Broker non-votes will make a quorum more readily obtainable, but will not be counted as votes cast.

For election of Trust Managers, abstentions and broker non-votes will not affect the vote outcome. For ratification of

the appointment of the Company s independent registered accounting firm, an abstention will have the same effect as

an Against vote, and as this is a routine matter, there will not be any broker non-votes. For approval of the advisory
vote on executive compensation, an abstention will have the same effect as an Against vote, but a broker non-vote will
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If you are a shareholder of record, you may revoke your proxy at any time before the annual meeting by delivering a
written notice of revocation or a duly executed proxy card bearing a later date to the Company s principal executive
offices at 11 Greenway Plaza, Suite 2400, Houston, Texas 77046, attention: Corporate Secretary. Such notice or later
dated proxy must be received by the Company prior to the annual meeting. You may also revoke your proxy by
attending the Annual Meeting and voting in person.

If you are a beneficial owner, please contact your broker, bank or other agent for instructions on how to revoke your
proxy.

Quorum

The Company needs a quorum of shareholders to hold its annual meeting. A quorum exists when at least a majority of
the Company s outstanding shares entitled to vote on the record date are represented at the annual meeting either in
person or by proxy. Your shares will be counted towards the quorum only if you submit a valid proxy or vote at the
annual meeting. Shareholders who vote Abstain on any proposal and discretionary votes by brokers, banks and related
agents on the routine proposal to ratify the appointment of the Company s independent registered accounting firm will
be counted towards the quorum requirement.

Proxy Solicitation Costs

The Company will pay all of the costs of soliciting proxies. Some of the Company s Trust Managers, officers and other
employees may solicit proxies personally or by telephone, mail, facsimile or other electronic means of

communication. They will not be specially compensated for these solicitation activities. The Company does not expect
to pay any fees for the solicitation of proxies, but may pay brokerage firms and other custodians for their reasonable
expenses for forwarding solicitation materials to the beneficial owners of shares.

Householding

The SEC has adopted rules which permit companies and intermediaries (for example, brokers) to satisfy the delivery
requirements for proxy statements and annual reports with respect to two or more shareholders sharing the same
address by delivering a single proxy statement or Notice of Availability of Proxy Materials addressed to those
shareholders. A number of brokers with account holders who are shareholders of the Company household the
Company s proxy materials in this manner. If you have received notice from your broker it will be householding
communications to your address, householding will continue until you are notified otherwise or until you revoke your
consent. If, at any time, you no longer wish to participate in householding and would prefer to receive a separate
proxy statement, annual report or Notice of Availability of Proxy Materials, please notify your broker and the
Company s investor relations department in writing at 11 Greenway Plaza, Suite 2400, Houston, Texas 77046 or by
telephone at (800) 922-6336 or (713) 354-2787. If you currently receive multiple copies of the Notice of Availability
of Proxy Materials or proxy statement at your address and would like to request householding of your
communications, please contact your broker.

Other Business
The Company does not know of any matter to be presented or acted upon at the meeting, other than the proposals
described in this proxy statement. If any other matter is presented at the meeting on which a vote may be properly

taken, the shares represented by proxies will be voted in accordance with the judgment of the persons named as
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GOVERNANCE OF THE COMPANY
Board Independence and Meetings

The Board believes the purpose of corporate governance is to ensure the Company maximizes shareholder value in a
manner consistent with legal requirements and the highest standards of integrity. The Board has adopted and adheres
to corporate governance practices the Board and senior management believe promote this purpose, are sound and
represent best practices. The Company continually reviews these governance practices, the rules and listing standards
of the NYSE and SEC regulations, as well as best practices suggested by recognized governance authorities.

Currently, the Board has ten members. To determine which of its members are independent, the Board used the
independence standards adopted by the NYSE for companies listed on such exchange and also considered whether a
Trust Manager had any other past or present relationships with the Company which created conflicts or the appearance
of conflicts. The Board determined no Trust Manager, other than Richard J. Campo and D. Keith Oden, each of whom
is employed by the Company, has any material relationship with the Company under the NYSE standards. As a result,
the Company has a majority of independent Trust Managers on its Board as required by the listing requirements of the
NYSE.

The Board met either in person or by conference call five times in 2013. All of the Trust Managers attended 75% or
more of meetings of the Board and the committees on which they served during 2013. The Company encourages all of
its Trust Managers to attend the annual meeting. All of the Trust Managers were present at last year s annual meeting.

Executive Sessions

Independent Trust Managers have regularly scheduled executive sessions in which they meet without the presence of
management or management Trust Managers. These executive sessions typically occur before or after each regularly
scheduled meeting of the Board. Any independent Trust Manager may request an additional executive session be
scheduled. The Trust Manager presiding over these executive sessions is Lewis A. Levey, the Lead Independent Trust
Manager.

Board Leadership Structure; Board Role in Risk Oversight

Of the eight independent Trust Managers nominated for re-election at the meeting, six are currently serving or have
served as a chief executive officer and/or chairman of the board of public companies. With respect to the Company s
two other independent Trust Managers, one was the founder and has been the CEO or senior executive of large media
companies, one is a senior executive of an international financial institution and has been the dean of a large public
school of business administration, and both have experience serving on public boards. Accordingly, the Company
believes all of its independent Trust Managers have demonstrated leadership in large enterprises and all are familiar
with board processes. For additional information about the backgrounds and qualifications of the Trust Managers, see
Trust Manager Qualifications and Election of Trust Managers in this proxy statement.

The Board currently has three committees comprised solely of independent Trust Managers Audit, Compensation, and
Nominating and Corporate Governance with each having a separate chair. Among various other duties set forth in the
committee charters, (a) the Compensation Committee oversees the annual performance evaluation of the Company s
Chairman and Chief Executive Officer, President and other executive officers, (b) the Nominating and Corporate
Governance Committee is responsible for succession planning and monitors Board performance and best practices in
corporate governance and the composition of the Board and its committees, and (c) the Audit Committee oversees the
accounting and financial reporting processes as well as legal, compliance and risk management matters. The chair of
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each of these committees is responsible for directing the work of the committee in fulfilling these responsibilities.
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The entire Board is actively involved in overseeing risk management; however, in accordance with NYSE
requirements, the Audit Committee charter provides for the Audit Committee to discuss with management guidelines
and policies to govern the process by which risk assessment and risk management is handled, including the Company s
major financial risk exposures and the steps management has taken to monitor and control such exposures.
Management regularly provides updates on risk management to the Audit Committee and the entire Board, and the
Board regularly discusses the most significant market, credit, liquidity and operational risks the Company is facing.
The Board also engages in regular discussions regarding risk management and related matters with the Company s
Chief Executive Officer, President, Chief Operating Officer, Chief Financial Officer, and other officers as the Board
may deem appropriate.

In addition, each of the Board committees considers the risks within its area of responsibilities. For example, the
Compensation Committee considers the risks which may be implicated by the executive compensation programs. The
Company believes the leadership structure of the Board supports the Board s effective oversight of risk management.

In accordance with the Company s bylaws and Guidelines on Governance, the Board is responsible for selecting the
Chief Executive Officer and the Chairman of the Board. The Company s bylaws provide the Board of Trust Managers
will select annually the Chairman of the Board based upon such criteria as the Nominating and Corporate Governance
Committee of the Board of Trust Managers recommends and the Trust Managers believe to be in the best interests of
the Company at a given point in time, and this process will include consideration of whether the roles of Chairman of
the Board and Chief Executive Officer should be combined or separated based upon the Company s needs and the
strengths and talents of its executives at any given time.

Since the Company s IPO in 1993, the Company s Chairman of the Board also serves as its Chief Executive Officer.
Over this period, Mr. Campo has held both of these positions, and Mr. Oden has served as President with
responsibility for the management of the Company s operations. Messrs. Campo and Oden were the Company s
co-founders and have partnered to lead the Company s growth and success. Having Mr. Campo serve as both
Chairman and CEO has eliminated the potential for confusion or duplication of efforts. The Guidelines on Governance
have at all times required the appointment of a Lead Independent Trust Manager. The Company believes it has been
well-served by this leadership structure and having one person serve as Chief Executive Officer and Chairman,
coupled with a Lead Independent Trust Manager, is best for the Company and its shareholders.

Under the Company s bylaws and Guidelines on Governance, the Chairman of the Board is responsible for chairing
Board meetings and annual shareholder meetings, setting the agendas for these meetings in consultation with the Lead
Independent Trust Manager, and providing information to Board members in advance of each Board meeting and
between Board meetings. Under the Guidelines on Governance, any Board member may recommend the inclusion of
specific agenda items to the Chairman, the Lead Independent Trust Manager or the appropriate committee chair and
such recommendations will be accommodated to the extent practicable. Under the Guidelines on Governance, the
Lead Independent Trust Manager is responsible for the following:

presiding at all meetings of the Board at which the Chairman is not present;

calling, developing the agenda for and presiding at executive sessions of the independent Trust Managers,

and taking the lead role in communicating to the Chairman any feedback, as appropriate;
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assisting in the recruitment of Board candidates;

serving as principal liaison between the independent Trust Managers and the Chairman;

communicating with Trust Managers between meetings when appropriate;

consulting with the Chairman regarding the information, agenda and schedules of the meetings of the Board;

monitoring the quality, quantity and timeliness of information sent to the Board;
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working with committee chairs to ensure committee work is conducted at the committee level and reported
to the Board;

facilitating the Board s approval of the number and frequency of Board meetings, as well as meeting
schedules to assure there is sufficient time for discussion of all agenda items;

recommending to the Chairman the retention of outside advisors and consultants who report directly to the
Board on Board-wide issues;

being available, when appropriate, for consultation and direct communication with shareholders and other
external constituencies, as needed; and

serving as a contact for shareholders wishing to communicate with the Board other than through the

Chairman.
Pursuant to the Guidelines on Governance, independent Trust Managers have regularly scheduled executive sessions
in which they meet without the presence of management or management Trust Managers. These executive sessions
typically occur before or after each regularly scheduled meeting of the Board. Any independent Trust Manager may
request an additional executive session be scheduled. The presiding Trust Manager over these executive sessions is the
Lead Independent Trust Manager. The Company notes the responsibilities assigned to the Lead Independent Trust
Manager are consistent with generally accepted requirements for a countervailing governance structure where a
company does not have an independent board chairman.

The Company believes, in addition to fulfilling the Lead Independent Trust Manager responsibilities, the Trust
Managers who have served as Lead Independent Trust Manager have made valuable contributions to the Company.
The following have been among the most important contributions of the Lead Independent Trust Managers:

monitoring the performance of the Board and seeking to develop a high-performing Board by, for example,
helping the Trust Managers reach consensus, keeping the Board focused on strategic decisions, taking steps
to ensure all the Trust Managers are contributing to the work of the Board, and coordinating the work of the
Board committees;

developing a productive relationship with the Chief Executive Officer and ensuring effective communication
between the Chief Executive Officer and the Board; and

ensuring and supporting effective shareholder communications.
On an annual basis, as part of the Company s review of corporate governance and succession planning, the Board (led
by the Nominating and Corporate Governance Committee) evaluates the Board leadership structure to ensure it
remains the optimal structure for the Company and its shareholders.
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The Company recognizes different board leadership structures may be appropriate for companies with different
histories and cultures, as well as companies with varying sizes and performance characteristics. The Company
believes its current leadership structure under which its Chief Executive Officer serves as Chairman of the Board, the
Board committees are chaired by, and all of the members are, independent Trust Managers, and a Lead Independent
Trust Manager assumes specified responsibilities on behalf of the independent Trust Managers remains the optimal
board leadership structure for the Company and its shareholders.

Share Ownership Guidelines
The Board has adopted a share ownership policy for Trust Managers and executive officers. The current share

ownership policy for Trust Managers provides for a minimum beneficial ownership target of the Company s common
shares with a market value of $250,000 within three years of joining the Board. The current share
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ownership policy for senior officers provides for a minimum beneficial ownership target of the Company s common
shares, within five years of becoming a senior officer, as follows:

Chief Executive Officer-the lesser of 6 times annual base salary or 40,500 shares

President-the lesser of 6 times annual base salary or 40,500 shares

Chief Operating Officer -the lesser of 4 times annual base salary or 22,900 shares

Chief Financial Officer-the lesser of 4 times annual base salary or 22,900 shares

Executive Vice President-the lesser of 4 times annual base salary or 22,900 shares

Senior Vice President -the lesser of 3 times annual base salary or 13,200 shares
Each Trust Manager who has served on the Board for three or more years, and each senior officer, currently meets the
applicable ownership target.

Short Selling and Hedging Prohibition

The Company s Guidelines on Governance provide the Trust Managers and officers may not make short sales of any
equity security of the Company. Short sales are defined as sales of securities that the seller does not own at the time of
the sale, or, if owned, securities that will not be delivered for a period longer than 20 days after the sale. In addition,
Trust Managers and officers may not engage in transactions in derivatives of the Company s equity securities,

including hedging transactions.

Committees of the Board
The Board currently has four committees. Information regarding these committees is set forth below.

Audit Committee. The current members of the Audit Committee are Kelvin R. Westbrook (Chair), William B.
McGuire, Jr. and Frances Aldrich Sevilla-Sacasa. Each member of the Audit Committee satisfies the requirements for
independence set forth in Rule 10A-3(b)(1) of the Exchange Act and the NYSE s listing standards. The Board, after
reviewing all of the applicable facts, circumstances and attributes, has determined Mr. Westbrook is an audit
committee financial expert, as such term is defined in Item 407(d)(5)(ii) of Regulation S-K.

The Audit Committee operates under a written charter adopted by the Board, which was last amended on February 21,
2014. The Audit Committee reviews and assesses the adequacy of its charter on an annual basis. The Report of the

Audit Committee is set forth beginning on page 49 of this proxy statement.

The Audit Committee s responsibilities include assisting the Board in overseeing the integrity of the Company s
consolidated financial statements, its compliance with legal and regulatory requirements, the independent registered
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public accounting firm s qualifications and independence and the performance of the Company s independent registered
public accounting firm. In addition, the Audit Committee reviews, as it deems appropriate, the adequacy of the

Company s systems of disclosure controls and internal controls regarding financial reporting and accounting. In
accordance with its charter, the Audit Committee has the sole authority to appoint and replace the independent

registered public accounting firm, who reports directly to the Audit Committee, approve the engagement fee of the
independent registered public accounting firm and pre-approve the audit services and any permitted non-audit services
the independent registered public accounting firm may provide to the Company. During 2013, no member of the Audit
Committee served on more than two other public company audit committees. The Audit Committee met five times in
2013.
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Compensation Committee. The current members of the Compensation Committee are William F. Paulsen (Chair), F.
Gardner Parker and Steven A. Webster. Each member of the Compensation Committee satisfies the requirements for
independence set forth in the NYSE s listing standards and the rules and regulations of the SEC. The Compensation
Committee operates under a written charter adopted by the Board, which was last amended on February 15, 2013. The
Compensation Committee reviews and assesses the adequacy of its charter on an annual basis. The Compensation
Committee s responsibilities include overseeing the Company s compensation programs and practices and determining
compensation for the Company s executive officers. The Compensation Committee met two times in 2013.

Nominating and Corporate Governance Committee. The current members of the Nominating and Corporate
Governance Committee are William B. McGuire, Jr. (Chair), Scott S. Ingraham and F. Gardner Parker. Each member
of the Nominating and Corporate Governance Committee satisfies the requirements for independence set forth in the
NYSE s listing standards. Prior to February 21, 2014, the Company had separate Nominating and Corporate
Governance Committees, as described below. The Nominating and Corporate Governance Committee operates under
a written charter adopted by the Board on February 21, 2014. The Nominating and Corporate Governance Committee
reviews and assesses the adequacy of its charter on an annual basis. The Nominating and Corporate Governance
Committee s responsibilities include selecting the Trust Manager nominees for election at annual meetings of
shareholders and ensuring the Board and management are appropriately constituted to meet their fiduciary obligations
to the Company s shareholders and the Company by developing and implementing policies and processes regarding
corporate governance matters.

Executive Committee. The current members of the Executive Committee are Richard J. Campo (Chair), William F.
Paulsen and Lewis A. Levey. The executive committee may approve the acquisition and disposal of investments and
the execution of contracts and agreements, including those related to the borrowing of money. The Executive
Committee may also exercise all other powers of the Trust Managers, except for those which require action by all
Trust Managers or the independent Trust Managers under the Company s declaration of trust or bylaws or under
applicable law. The executive committee did not meet in 2013.

During 2013, the Board had separate Nominating and Corporate Governance Committees, as described below.

The members of the Nominating Committee during 2013 were F. Gardner Parker (Chair), Scott S. Ingraham and
William F. Paulsen, each of whom satisfied the requirements for independence set forth in the NYSE s listing
standards. The Nominating Committee operated under a written charter adopted by the Board, which was last

amended on February 19, 2009. The Nominating Committee reviewed and assessed the adequacy of its charter on an
annual basis. The Nominating Committee s responsibilities included selecting the Trust Manager nominees for election
at annual meetings of shareholders. The Nominating Committee met one time in 2013.

The members of the Corporate Governance Committee during 2013 were William B. McGuire, Jr. (Chair), Scott S.
Ingraham and Steven A. Webster, each of whom satisfied the requirements for independence set forth in the NYSE s
listing standards. The Corporate Governance Committee operated under a written charter adopted by the Board, which
was last amended on February 19, 2009. The Corporate Governance Committee reviewed and assessed the adequacy
of its charter on an annual basis. The Corporate Governance Committee s responsibilities included ensuring the Board
and management were appropriately constituted to meet their fiduciary obligations to the Company s shareholders and
the Company by developing and implementing policies and processes regarding corporate governance matters. The
Corporate Governance Committee met one time in 2013.

Consideration of Trust Manager Nominees
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Shareholder Nominees. The policy of the Nominating and Corporate Governance Committee is to consider all
properly submitted shareholder nominations for candidates for membership on the Board. In evaluating such
nominations, the Nominating and Corporate Governance Committee will seek to achieve a balance of knowledge,
experience and capability on the Board and to address the membership criteria described below under Trust Manager
Qualifications. The Nominating and Corporate Governance Committee will apply the same criteria to all candidates it
considers, including any candidates submitted by shareholders. Any shareholder nomination proposed for
consideration by the Nominating and Corporate Governance Committee should include the nominee s name and
qualifications for Board membership and should be addressed to:
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Corporate Secretary
Camden Property Trust
11 Greenway Plaza, Suite 2400
Houston, Texas 77046

In addition, the Company s bylaws permit nominations of Trust Managers at any annual meeting of shareholders by
the Board or a committee of the Board or by a shareholder of record entitled to vote at the annual meeting. In order for
a shareholder to make a nomination, the shareholder must provide a notice along with the additional information and
material required by the Company s bylaws to its corporate secretary at the address set forth above not less than 60 nor
more than 90 days prior to the date of the applicable annual meeting. However, if the Company does not provide at
least 70 days notice or prior public disclosure of the date of the meeting, the Company must receive notice from a
shareholder no later than the close of business on the 10th day following the day on which such notice of the date of
the applicable annual meeting was mailed or such public disclosure of the date of such annual meeting was made,
whichever first occurs. You may obtain a copy of the full text of the bylaw provision by writing to the Company s
corporate secretary at the address set forth above. A copy of the Company s bylaws has been filed with the SEC as an
exhibit to its Current Report on Form 8-K dated March 12, 2013.

Identifying and Evaluating Nominees. The Nominating and Corporate Governance Committee assesses whether any
vacancies on the Board are expected due to retirement or otherwise. In the event vacancies are anticipated, or
otherwise arise, the Nominating and Corporate Governance Committee intends to utilize a variety of methods for
identifying and evaluating nominees for Trust Manager. Candidates may come to the attention of the Nominating and
Corporate Governance Committee through current Board members, professional search firms, shareholders or other
persons. These candidates will be evaluated at regular or special meetings of the Nominating and Corporate
Governance Committee, and may be considered at any point during the year. As described above, the Nominating and
Corporate Governance Committee will consider all properly submitted shareholder nominations for candidates to the
Board. Following verification of the shareholder status of persons proposing candidates, recommendations will be
aggregated and considered by the Nominating and Corporate Governance Committee at a regularly scheduled
meeting, which is generally the first meeting prior to the issuance of the proxy statement for the Company s annual
meeting. If any materials are provided by a shareholder in connection with the nomination of a Trust Manager
candidate, such materials will be forwarded to the Nominating and Corporate Governance Committee. The
Nominating and Corporate Governance Committee may also review materials provided by professional search firms
or other parties, and/or utilize the findings or recommendations of a search committee composed of other Trust
Managers, in connection with a nominee who is not proposed by a shareholder. In evaluating such nominations, the
Nominating and Corporate Governance Committee will seek to achieve a balance of knowledge, experience and
capability on the Board.

Trust Manager Qualifications. The Guidelines on Governance contain Board membership criteria which the
Nominating and Corporate Governance Committee uses in evaluating nominees for a position on the Board. Under
these criteria, a majority of the Board must be comprised of independent Trust Managers. The Nominating and
Corporate Governance Committee works with the Board to determinate the appropriate characteristics, skills and
experiences for the Board as a whole and its individual members with the objective of having a Board with diverse
backgrounds and experience. Characteristics expected of each Trust Manager include integrity, high personal and
professional ethics, sound business judgment, and the ability and willingness to commit sufficient time to the Board.
In evaluating the suitability of individual Board members, the Nominating and Corporate Governance Committee
takes into account an understanding of the Company s business, including real estate markets generally, the
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development, ownership, operation and financing of multifamily communities, and various matters unique to REITs.
The Nominating and Corporate Governance Committee considers a number of other factors, including a general
understanding of finance and other disciplines relevant to the success of a large publicly-traded company in today s
business environment, educational and professional background, personal accomplishment, and geographic, gender,
age and ethnic diversity. The Board evaluates each individual in the context of the Board as a whole, with the
objective of recommending a group which can best perpetuate the success of the Company s business and represent
shareholder interests through the exercise of sound judgment using its diversity of experience. The Nominating and
Corporate Governance Committee evaluates each incumbent Trust Manager to determine whether he or she should be
nominated to stand for re-election, based on the types of criteria outlined above as well as the Trust Manager s
contributions to the Board during his or her current term.
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Each of the nominees for election to the Board this year has previously served as a member of the Board. In addition
to fulfilling the criteria described above, each nominee also brings a strong background and set of skills to the Board,
giving the Board as a whole competence and experience in a wide variety of areas, including corporate governance
and Board service, executive management, media and technology enterprises, private equity investment, and
multifamily and related businesses. Set forth below are the conclusions reached by the Board with regard to its
nominees.

Messrs. Campo and Oden co-founded the Company s predecessor companies in 1982 and have spent over 30 years
building the Company from a Texas-based real estate firm with assets valued at $200 million in 1993 to an industry
leader with a national footprint and real estate assets totaling approximately $7.1 billion.

Mr. Campo s leadership in the multifamily industry is further evidenced by his being named by Multifamily Executive
magazine as one of the 10 most influential executives of the decade and his holding strategic roles within the real
estate industry, having served on the executive board as chairman for the National Multi-Housing Council (NMHC),
as an executive committee member for the Urban Land Institute (ULI) and on the board of directors of the National
Association of Real Estate Investment Trusts (NAREIT). He is also involved in numerous local charitable
organizations and has served on the boards of directors of several organizations which focus on the economic
development, business outlook and future growth of Houston.

Mr. Oden drives the Company s strategic initiatives, leads the property operations and corporate support services, and
promotes the Company s culture. Through Mr. Oden s leadership, the Company has been on the leading edge of
incorporating technology into the Company s platform through web-based property management and revenue
management systems to strengthen on-site operations. Mr. Oden leads the Company s strong workplace culture based
on collaboration, trusting relationships and fun, resulting in the Company being ranked #11 on FORTUNE®

magazine s 1% annual 100 Best Companies to Work For  list, marking the seventh consecutive year the Company has
been included on FORTUNE s list. Mr. Oden is a member of the Executive Council of the Center for Real Estate
Finance at the University of Texas and serves as advisor, financial supporter, guest lecturer, and panelist for the

faculty and students pursuing their MBAs in real estate finance.

Mr. Ingraham brings marketing and business leadership skills from his being a co-founder of three start-up companies,
including the multifamily residential real estate leasing web site, Rent.com. He also has over 30 years of experience in
other commercial real estate related endeavors and has served as chief executive officer of a public multifamily REIT.
Mr. Ingraham also has experience in finance, including real estate investment banking. He is also a member of the
board of directors of a public property management software company and a public office property REIT, and serves
on each of their audit committees.

Mr. Levey s experience as a co-founder of a public multifamily REIT and a real estate investment firm, where he
provides strategic real estate consulting and advisory services to both private and institutional owners as well as
leasing and management services, gives him the leadership and consensus-building skills to serve as the Lead
Independent Trust Manager. He also serves on the board of directors of a public financial services company and is
active in business organizations including formerly serving in leadership positions with the Urban Land Institute
(ULI) and National Multi-Housing Council (NMHC), and serves on the boards of directors of various civic
organizations.

Mr. McGuire brings almost 40 years of experience in real estate brokerage, development and management to the
Board, including as co-chairman of the board of a public multifamily REIT. He has been active in a number of
professional and community organizations, including the Urban Land Institute (ULI), The Charlotte City Club and
Habitat for Humanity of Charlotte, and is the founder and former president of The Neighborhood Medical Clinic.
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Mr. McGuire is a National Association of Corporate Directors (NACD) Board Leadership Fellow.

Mr. Parker has an extensive background in public accounting. He was a partner of one of the world s largest
accounting firms and serves on the boards and audit committees of several public and private companies. He also
brings financial experience to the Board through his involvement in structuring private and venture capital
investments for the past 30 years. Mr. Parker is a National Association of Corporate Directors (NACD) Board
Leadership Fellow.
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Mr. Paulsen has almost 30 years of experience in multifamily development and management, including as
co-chairman of the board and chief executive officer of a public multifamily REIT. He has also served on the board of
directors of a public structured finance REIT, and has been active in a number of professional and community
organizations. Mr. Paulsen is a National Association of Corporate Directors (NACD) Board Governance Fellow.

Ms. Sevilla-Sacasa brings an extensive background in international business and the global financial industry to the
Board. She has served over 30 years in leadership positions with firms such as Bank of America, U.S. Trust,
Citigroup, Deutsche Bank and Bankers Trust Company, where she led wealth management businesses for the United
States, Latin America, and Europe, in addition to a global trust business serving clients from all over the world, and
currently serves as Chief Executive Officer of Itad Private Bank International, Miami Operations. She has served as
Interim Dean of the University of Miami School of Business Administration, where she led a school of almost 2,500
students, 125 faculty members and eight academic departments, and is currently executive advisor to the Dean,
providing advice on strategic initiatives, organizational issues and external outreach. Ms. Sevilla-Sacasa currently
serves as a director of a number of members of the Delaware Investments family of funds and dedicates time as a
trustee and volunteer with a number of non-for-profit and charitable organizations in Miami.

Mr. Webster brings business leadership skills from his over 30-year career in venture capital and investment activities.
He has founded an investment banking firm, a public offshore drilling contractor and a public oil and gas exploration
and production company. Mr. Webster also co-founded and/or was a lead investor in numerous other successful
ventures in the energy business, and he has been a lead investor in several companies outside the energy business. He
currently serves as co-chief executive officer and co-managing partner of a private equity investment firm and as a
director of several other companies.

Mr. Westbrook brings legal, media and marketing expertise to the Board. He is a former partner of a national law firm
and was the president, chief executive officer and co-founder of two large cable television and broadband companies.
Mr. Westbrook currently serves on the boards of three other public companies and a multi-billion dollar not-for-profit
healthcare services company and devotes energy to community projects and charity work in St. Louis. He has been
featured by Black Enterprise magazine as the CEO of one of the nation s 100 largest businesses owned by African
Americans.

Limits on Service on Other Boards. In the Guidelines on Governance, the Board recognized its members benefit from
service on the boards of other companies. The Company encourages this service but also believes it is critical Trust
Managers have the opportunity to dedicate sufficient time to their service on the Board. To this end, the Guidelines on
Governance provide employee Trust Managers may not serve on more than two public company boards in addition to
the Board. Individuals who serve on more than six other public company boards will not normally be asked to join the
Board and individuals who serve on more than two other public company audit committees will not normally be asked
to join the Audit Committee unless, in any such case, the Board determines such simultaneous service would not
impair the ability of such individual to effectively serve on the Board or the Audit Committee.

Term Limits; Retirement Age. Trust Managers hold office for one-year terms. The Guidelines on Governance
provide, as a general matter, non-employee Trust Managers will not stand for election to a new term of service at any
annual meeting following their 75t birthday. The Board may approve exceptions to this practice when it believes it is
in the Company s interest to do so. The Board does not believe it should establish term limits for Trust Manager
service, instead preferring to rely upon the mandatory retirement age and the evaluation procedures described above as
the primary methods of ensuring each Trust Manager continues to act in a manner consistent with the best interests of
the Company, its shareholders and the Board. The Board believes term limits have the disadvantage of losing the
contribution of Trust Managers who have been able to develop, over a period of time, increasing insight into the
Company and its operations and, therefore, provide an increasing contribution to the Board as a whole.
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Guidelines on Governance and Codes of Ethics

The Board has adopted Guidelines on Governance to address significant corporate governance issues. These
guidelines provide a framework for the Company s corporate governance initiatives and cover a variety of topics,
including the role of the Board, Board selection and composition, Board committees, Board operation and structure,
Board orientation and evaluation, Board planning and oversight functions and executive share ownership. The
Corporate Governance Committee is responsible for overseeing and reviewing the guidelines and reporting and
recommending to the Board any changes to the guidelines.
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The Board has also adopted a Code of Business Conduct and Ethics, which is designed to help officers, Trust
Managers and employees resolve ethical issues in an increasingly complex business environment. It covers topics
such as reporting unethical or illegal behavior, compliance with law, share trading, conflicts of interest, fair dealing,
protection of the Company s assets, disclosure of proprietary information, internal controls, personal community
activities, business records, communication with external audiences and obtaining assistance to help resolve ethical
issues. The Company has also adopted a Code of Ethical Conduct for Senior Financial Officers, which is applicable to
the Company s principal executive officer, principal financial officer, principal accounting officer, controller and
persons performing similar functions.

Communication With the Board

Any shareholder or interested party who wishes to communicate with the Board or any specific Trust Manager,
including independent Trust Managers, may write to:

Mr. Lewis A. Levey
Lead Independent Trust Manager
Camden Property Trust
11 Greenway Plaza, Suite 2400
Houston, Texas 77046

Depending on the subject matter, Mr. Levey will:

forward the communication to the Trust Manager or Trust Managers to whom it is addressed (for example, if
the communication received deals with questions, concerns or complaints regarding accounting, internal
accounting controls and auditing matters, it will be forwarded to the chair of the Audit Committee for
review);

forward to management if appropriate (for example, if the communication is a request for information about
the Company or its operations or it is a share-related matter which does not appear to require direct attention
by the Board or an individual Trust Manager); or

not forward the communication if it is primarily commercial in nature or if it relates to an improper or
irrelevant topic.
At each meeting of the Board, the Lead Independent Trust Manager will present a summary of all communications
received since the last meeting of the Board and will make those communications available to any Trust Manager on
request.

12
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ELECTION OF TRUST MANAGERS

There are currently ten Trust Managers on the Board. The Nominating and Corporate Governance Committee of the
Board recommended, and the Board has selected, each of the ten current Trust Managers as a nominee for election at
the annual meeting. No Trust Manager was selected for nomination at the 2014 annual meeting as a result of any
arrangement or understanding between that Trust Manager and any other person.

Trust managers elected at the meeting will hold office for a one-year term. Unless you withhold authority to vote for
one or more nominees, the persons named as proxies intend to vote for election of the ten nominees.

All nominees have consented to serve as Trust Managers. The Board has no reason to believe any of the nominees will
be unable to act as Trust Manager. However, if a Trust Manager is unable to stand for re-election, the Board may
either reduce the size of the Board or the Nominating and Corporate Governance Committee may designate a
substitute. If a substitute nominee is named, the proxies will vote for the election of the substitute.

Set forth below are the nominees, together with their age, biographical information and directorships held at public
companies during the previous five years. For information regarding the conclusions reached by the Board with regard
to its nominees, see Governance of the Company Consideration of Trust Manager Nominees Trust Manager

Qualifications.

Richard J. Campo
Age:

Trust Manager Since:
Principal Occupation:

Other Current Directorships:

Past Directorships:

Scott S. Ingraham
Age:

Trust Manager Since:
Principal Occupation:

Other Current Directorships:

Past Directorships:

Lewis A. Levey

Age:

Trust Manager Since:
Principal Occupation:

Other Current Directorships:

Past Directorships:

William B. McGuire, Jr.
Age:
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59

1993

Chairman of the Board and Chief Executive Officer of the Company since 1993
None

None

60

1998

Private Investor and Strategic Advisor since 2005

Kilroy Realty, Inc. (office property REIT) and RealPage, Inc. (property management
software)

LoopNet, Inc. (online commercial real estate services) (2006-2012)

72

1997 (Lead Independent Trust Manager since February 2008)

Chairman of Enhanced Value Strategies, Inc., a management consulting firm, and a
principal of EVS Realty Advisors, Inc., a commercial real estate brokerage,
management and leasing firm, since 1997

Enterprise Financial Services Corp. (financial services)

None

69
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Trust Manager Since:
Principal Occupation:

Other Current Directorships:
Past Directorships:
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2005
Private Investor since 2005
None
None
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D. Keith Oden

Age:

Trust Manager Since:
Principal Occupation:

Other Current Directorships:

Past Directorships:

F. Gardner Parker
Age:

Trust Manager Since:
Principal Occupation:

Other Current Directorships:

Past Directorships:

William F. Paulsen
Age:

Trust Manager Since:
Principal Occupation:

Other Current Directorships:

Past Directorships:

Frances Aldrich Sevilla-Sacasa

Age:
Trust Manager Since:
Principal Occupation

Recent Business Experience:

Other Current Directorships:

Past Directorships:

Steven A. Webster
Age:

Trust Manager Since:
Principal Occupation:

Other Current Directorships:
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1993

President of the Company since March 2008
None

None

72

1993 (Lead Independent Trust Manager 1998 to February 2008)

Private Investor since 1984

Director of Carrizo Oil & Gas, Inc. (oil and gas exploration and development),
Hercules Offshore, Inc. (offshore drilling and liftboat services) and Triangle
Petroleum Corporation (oil and gas exploration and development). Non-Executive
Chairman of the Board of Sharps Compliance Corp. (waste management
services).

Pinnacle Gas Resources, Inc. (natural gas exploration and development)
(2003-2010)

67

2005

Private Investor since 2005

None

Crystal River Capital, Inc. (structured finance REIT) (2005-2010)

58

2011

Chief Executive Officer of Itad Private Bank International, Miami Operations,
since April 2012

Executive Advisor to the Dean of the University of Miami School of Business
from August 2011 to March 2012, Interim Dean of the University of Miami
School of Business from January 2011 to July 2011, President of US Trust, Bank
of America Private Wealth Management from July 2007 to December 2008
Delaware Investments, an asset management firm, with oversight responsibility
for all of the portfolios in that mutual fund family

None

62

1993

Co-Chief Executive Officer and Co-Managing Partner, Avista Capital Partners, a
private equity investment firm, since 2005

Director of ERA Group Inc. (helicopter operations and leasing), Hercules
Offshore, Inc. (offshore drilling and liftboat services) and Hi-Crush Partners LP
(proppant supplier for oil and natural gas operations). Non-Executive Chairman of
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the Board of Basic Energy Services, Inc. (oil and gas wellsite services) and
Carrizo Oil & Gas, Inc. (oil and gas exploration and development).

Seacor Holdings, Inc. (tanker and marine services) (2005-2012), Geokinetics Inc.
(seismic data acquisition services) (1997-2012), Pinnacle Gas Resources, Inc.
(natural gas exploration and development) (2003-2009) and Encore Bancshares
(bank holding company) (2000-2009)
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Kelvin R. Westbrook

Age: 58
Trust Manager Since: 2008
Principal Occupation: President and Chief Executive Officer of KRW Advisors, LLC, a privately-held

company in the business of providing consulting and advisory services in the
telecommunications, media and other industries, since September 2007

Other Current Directorships: Archer-Daniels Midland Company (agribusiness-crop origination and
transportation), Stifel Financial Corp. (financial services) and T-Mobile USA Inc.
(mobile telecommunications)

Past Directorships: None

Required Vote

Each nominee must be re-elected by the affirmative vote of the holders of a majority of the shares present in person or
represented by proxy at the annual meeting.

The Board recommends you vote FOR the nominees listed above.
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EXECUTIVE OFFICERS

There is no family relationship among any of the Trust Managers or executive officers. No executive officer was
selected as a result of any arrangement or understanding between that executive officer and any other person. All
executive officers are elected annually by, and serve at the discretion of, the Board.

The Company s current executive officers and their ages, current positions, and recent business experience (all of
which was with the Company or its wholly-owned subsidiaries) are as follows:

Name Age Position Recent Business Experience

Richard J. Campo 59  Chairman of the Board and Chief
Executive Officer (May 1993-present)

D. Keith Oden 57  President (March 2008-present)

H. Malcolm Stewart 62  Chief Operating Officer (March
2008-present)

Laurie A. Baker 49  Senior Vice President- Fund and Asset ~ Vice President- Fund and Asset
Management (February 2012-present) ~ Management (October

2008-February 2012)

Kimberly A. Callahan 44 Senior Vice President-Investor Vice President-Investor Relations
Relations (February 2013-present) (June 1996-February 2013)

J. Robert Fisher 67  Senior Vice President-General Counsel Vice President-General Counsel and
and Secretary (February 2012-present)  Secretary (May 2008-February 2012)

Michael P. Gallagher 47  Senior Vice President-Chief Vice President-Chief Accounting
Accounting Officer (February Officer (June 2006-February 2013)
2013-present)

Stephen R. Hefner 51  Senior Vice President-Construction
(March 2008-present)

Alexander J. Jessett 39  Senior Vice President-Finance and Senior Vice President-Finance and

Cynthia B. Scharringhausen 54

Chief Financial Officer and Treasurer
(May 2013-present)

Senior Vice President-Human
Resources (March 2008-present)

Treasurer (December 2009-May
2013); Vice President-Finance and
Treasurer (March 2004-December
2009)

William W. Sengelmann 55  Senior Vice President-Real Estate
Investments (March 2008-present)
Kristy P. Simonette 47  Senior Vice President-Strategic Vice President-Information
Services (December 2009-present) Technology and Chief Information
Officer (May 2008-December 2009)
Thomas H. Sloan 49
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Senior Vice President-Operations (May Regional Vice President (March

2012 to present) 2005-November 2009), Divisional
Vice President (November 2009-May
2012)

16

Table of Contents 37



Edgar Filing: CAMDEN PROPERTY TRUST - Form DEF 14A

Table of Conten

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows how many shares were owned by the Trust Managers and named executive officers as of
March 14, 2014, including shares such persons had a right to acquire within 60 days after March 14, 2014 through the
exercise of vested options to purchase shares held in a rabbi trust, ordinary share options and through the exchange of
units of limited partnership interest in the Company s operating partnerships. The following table also shows how
many shares were owned by beneficial owners of more than 5% of the Company s common shares as of March 14,
2014. Unless otherwise noted, each person has sole voting and investment power over the shares indicated below.

Shares Beneficially
Owned®®)

Name and Address of Beneficial Owners (1 Amount  Percent of Class®
The Vanguard Group, Inc.® 10,679,197 12.5%
BlackRock, Inc.(©® 8,701,575 10.2%
Vanguard Specialized Funds Vanguard REIT Index
Fund® 5,764,313 6.7%
Goldman Sachs Asset Management(®) 4,848,884 5.7%
FMR LLC® 4,569,559 5.3%
D. Keith Oden 1,218,615 1.4%
Richard J. Campo 1,193,708 1.4%
William B. McGuire, Jr.(10) 517,488 *
William F. Paulsen(!D 423.420 *
Lewis A. Levey(12) 396,203 *
H. Malcolm Stewart 372,070 o
Scott S. Ingraham 151,734 *
Steven A. Webster 120,885 o
William W. Sengelmann 65,062 *
Alexander J. Jessett 32,784 o
Dennis M. Steen(!3) 27,733 *
F. Gardner Parker 26,698 o
Kelvin R. Westbrook 10,393 *
Frances Aldrich Sevilla-Sacasa 3,487 o
All Trust Managers and executive officers as a group
(21 persons)(14) 4,838,164 5.5%

*  Less than 1%

(1) The address for Messrs. Oden, Campo, McGuire, Paulsen, Levey, Stewart, Ingraham, Webster, Sengelmann,
Jessett, Steen, Parker and Westbrook and Ms. Sevilla-Sacasa is c/o Camden Property Trust, 11 Greenway Plaza,
Suite 2400, Houston, Texas 77046.

(2) These amounts include shares the following persons had a right to acquire within 60 days after March 14, 2014
through the exercise of vested options to purchase shares held in a rabbi trust, ordinary share options and through
the exchange of units of limited partnership interest in the Company s operating partnerships, except with respect
to Mr. Steen, which include shares Mr. Steen had the right to acquire within 60 days of May 9, 2013, the last day
on which he served as an executive officer of the Company. Each partnership unit is exchangeable for one
common share. Each option represents the right to receive one common share upon exercise. The Company may
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elect to pay cash instead of issuing shares upon a tender of units for exchange.
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(a)

(b)

(©

(d)

(e

®

nten
Vested Options Held
in a Rabbi Other Vested  Units of Limited
Trust Options Partnership Interest
D. Keith Oden 655,041@ 205,044
Richard J. Campo 655,650 205,044
William B. McGuire, Jr. 414,803©
William F. Paulsen 356,575
Lewis A. Levey 17,599 159,692
H. Malcolm Stewart 131,166® 32,207
Scott S. Ingraham 80,291
Steven A. Webster 20,799
William W. Sengelmann 19,236 4,058
Alexander J. Jessett 2,199
Dennis M. Steen 7,176
F. Gardner Parker 6,772
Kelvin R. Westbrook
Frances Aldrich Sevilla-Sacasa
All Trust Managers and executive
officers as a group (21 persons)4) 1,643,687 486,439 931,071

Includes 400,428 options pledged by Mr. Oden to a financial institution as security for a loan or other
extension of credit to Mr. Oden. Upon a default under the agreement governing such loan, such financial
institution may sell the shares underlying such options.

Includes 427,333 options pledged by Mr. Campo to a financial institution for a loan or other extension of
credit to Mr. Campo. Upon a default under the agreement governing such loan, such financial institution
may sell the shares underlying such options.

Includes 60,000 units held by a family limited partnership.

All such units and the common shares issuable upon the exchange of such units have been pledged by
Mr. Paulsen to a financial institution as security for a loan or other extension of credit to Mr. Paulsen.
Upon a default under the agreement governing such loan, such financial institution may sell the shares
underlying such units.

Includes 100,018 units held by a family limited partnership of which Mr. Levey holds an approximate
99.5% limited partnership interest. Mr. Levey disclaims beneficial ownership of units held by the family
limited partnership except to the extent of his pecuniary interest therein. Also includes 59,674 units held in
a trust of which Mr. Levey is trustee.

Includes 125,597 options pledged by Mr. Stewart to a financial institution as security for a loan or other
extension of credit to Mr. Stewart. Upon a default under the agreement governing such loan, such
financial institution may sell the shares underlying such options.

(3) The amounts exclude the following unvested share awards:

D. Keith Oden 123,838
Richard J. Campo 123,838
William B. McGuire, Jr. 2,464
William F. Paulsen 2,464
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Lewis A. Levey

H. Malcolm Stewart

Scott S. Ingraham

Steven A. Webster

William W. Sengelmann
Alexander J. Jessett

Dennis M. Steen

F. Gardner Parker

Kelvin R. Westbrook

Frances Aldrich Sevilla-Sacasa
All Trust Managers and executive officers as a group (21
persons)U4)
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2,723
93,794
2,464
1,915
30,501
27,096

2,464
2,464
1,715

531,570
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(4) On March 14, 2014, 3,111,069 common shares were held in the Company s deferred benefit plans, and are treated
as treasury shares for voting purposes; for purposes of calculating the percentage ownership of outstanding
common shares in this proxy statement, these shares are not considered outstanding.

(5) Based on information contained in Amendment No. 11 to Schedule 13G filed with the SEC on February 11,

2014, The Vanguard Group, Inc. possessed sole voting power over 183,168 shares, shared voting power over
56,000 shares, sole dispositive power over 10,533,229 shares and shared dispositive power over 145,968 shares.
The address of The Vanguard Group, Inc. is 100 Vanguard Boulevard, Malvern, Pennsylvania 19355.

(6) Based on information contained in Amendment No. 5 to Schedule 13G filed with the SEC on February 7, 2014,
BlackRock, Inc. possessed sole voting power over 8,131,634 shares and sole dispositive power over 8,701,575
shares. The address of BlackRock, Inc. is 40 East 527 Street, New York, New York 10022.

(7) Based on information contained in Amendment No. 4 to Schedule 13G filed with the SEC on February 4, 2014,
Vanguard Specialized Funds Vanguard REIT Index Fund possessed sole voting power over 5,764,313 shares.
The address of Vanguard Specialized Funds Vanguard REIT Index Fund is 100 Vanguard Boulevard, Malvern,
Pennsylvania 19355.

(8) Based on information contained in a Schedule 13G filed with the SEC on February 13, 2014, Goldman Sachs
Asset Management, LP and GS Investment Strategies, LLC ( Goldman Sachs Asset Management ), each possessed
shared voting power over 4,804,904 shares and shared dispositive power over 4,848,884. The address of
Goldman Sachs Asset Management is 200 West Street, New York, New York 10282.

(9) Based on information contained in Amendment No. 3 to Schedule 13G filed with the SEC on February 14, 2014,
FMR LLC possessed sole voting power over 442,100 shares and sole dispositive power over 4,569,559 shares.
The address of FMR LLC is 245 Summer Street, Boston, Massachusetts 02210.

(10) Includes 100,202 shares held by a family trust.

(11) Includes 24,405 shares held by Mr. Paulsen s wife and 24,204 shares held by a related family foundation.

(12) Includes 200,000 shares held by a family limited partnership of which Mr. Levey holds an approximate 99.5%
limited partnership interest. Mr. Levey disclaims beneficial ownership of units held by the family limited
partnership except to the extent of his pecuniary interest therein. Also includes 640 shares held in a trust of which
Mr. Levey s wife is trustee and 1,985 shares held in a trust of which Mr. Levey is trustee.

(13) Share ownership for Mr. Steen reflects direct holdings as of May 9, 2013, the last day on which he served as an
executive officer of the Company, along with vested options to purchase shares held in a rabbi trust and ordinary
share options exercisable within 60 days of such date.

(14) Shares and/or units beneficially owned by more than one individual have been counted only once for this
purpose. Excludes shares beneficially owned by Mr. Steen, who no longer serves as an executive officer of the
Company.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Based solely on a review of Forms 3, 4 and 5 and amendments thereto furnished to the Company during or with
respect to 2013, The Company believes all SEC filing requirements applicable to Trust Managers, officers and
beneficial owners of more than 10% of the Company s common shares were complied with in 2013.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company is not a party to any transaction with executive officers or Trust Managers which is required to be
disclosed under Item 404(a) of Regulation S-K, except as described below. In addition, the Company has not made
any contributions to any tax exempt organization in which any independent Trust Manager serves as an executive
officer within the preceding three years which, for in any single fiscal year, exceeded the greater of $1 million, or 2%
of such tax exempt organization s consolidated gross revenues.

Prior to the merger of the Company with Summit Properties Inc. ( Summit ) in 2005, Summit entered into an amended
and restated employment agreement with William F. Paulsen, who is a Trust Manager. The Company assumed this
agreement as a result of the merger with Summit and subsequently entered into a separation agreement with

Mr. Paulsen, which was effective as of the effective time of the merger with Summit on February 28, 2005. Pursuant

to the separation agreement, as of the effective time of the merger, Mr. Paulsen resigned as an officer and director of
Summit and all entities related to Summit, and the employment agreement between Summit and Mr. Paulsen was
terminated. Also pursuant to the separation agreement, Mr. Paulsen continues to receive health benefits at a cost
comparable to those paid by similarly situated employees, secretarial and computer-related services, and office

facilities for the remainder of his life, which payments totaled $137,608 in 2013.
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EXECUTIVE COMPENSATION
Compensation Policies and Practices Relating to Risk Management

The Company has developed a framework to assist the Compensation Committee in ascertaining potential material
risks and how they may link to the Company s compensation program. The Compensation Committee conducted an
analytical review focusing on several key areas of the Company s program, including external market references, pay
mix, selection of performance metrics, goal setting process, and checks and balances on the payment of compensation.
This provided a process to consider if any of the Company s current programs, practices or procedures should be
altered to ensure the Company maintains an appropriate balance between prudent business risk and resulting
compensation.

As a result of this process, the Compensation Committee concluded while a significant portion of the Company s
compensation program is performance-based, the Compensation Committee does not believe the program encourages
excessive or unnecessary risk-taking and the Company s policies and procedures largely achieved the appropriate
balance between annual goals and the Company s long-term financial success and growth. While risk-taking is a
necessary part of growing a business, the Compensation Committee focuses on aligning the Company s compensation
policies with its long-term interests and avoiding short-term rewards for management decisions which could pose
long-term risks to the Company, as follows:

Use of Long-Term Compensation. In general, more than half of total compensation is non-cash
compensation in the form of long-term equity-based awards to more closely align the interests of the
Company s executives with those of its shareholders and to maximize retention insofar as all equity-based
awards are subject to time-based vesting, which is usually over a three to five-year period. This vesting
period encourages officers to focus on sustaining the Company s long-term performance. These grants are
made annually, so officers always have unvested awards which could decrease significantly in value if the
Company s business is not managed for the long-term.

Payment of Annual Bonuses in Shares. To more fully tie compensation to long-term performance,
executives must receive at least 25% of their annual bonuses in shares and may elect to receive up to 50% of
their annual bonuses in shares. These shares are valued at 150% of the cash value of the corresponding
portion of the annual bonuses, and vest 25% on date of grant and 25% in each of the next three years.
Historically, most executives have tended to elect to receive the maximum 50% in shares, further aligning
compensation with the creation of shareholder value. The Compensation Committee believes this helps to
ensure each executive will have a significant amount of personal wealth tied to long-term holdings in the
Company s shares.

Share Ownership Guidelines. The Board has adopted a share ownership policy for executive officers, which
is described above under Governance of the Company Share Ownership Guidelines. Each executive officer
currently meets the applicable ownership target.

Use of Clawbacks. The Company s Guidelines on Governance provide if the Company is required to restate
its financial results due to material noncompliance with financial reporting requirements under the securities
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laws as a result of misconduct by an executive officer, the Company may recover incentive compensation
from such executive officer (including profits realized from the sale of its securities), as described below
under Compensation Discussion and Analysis Executive Compensation Philosophy and Objectives Policy
Regarding Recoupment of Compensation.

Performance Metrics. The Company uses a variety of performance metrics, which are described below
under Compensation Discussion and Analysis Determination of Compensation 2013 Decisions.

21

Table of Contents 45



Edgar Filing: CAMDEN PROPERTY TRUST - Form DEF 14A

Table of Conten

In summary, by structuring the Company s program so a considerable amount of wealth of its executives is tied to its
long-term health, the Company believes it avoids the type of disproportionately large short-term incentives which
could encourage executives to take risks not in the Company s long-term interests, and the Company provides
incentives to manage for long-term performance. The Company believes this combination of factors encourages its
executives and other employees to manage the Company in a prudent manner.

Compensation Committee Report
The Compensation Committee of the Company has reviewed and discussed the Compensation Discussion and

Analysis with management and, based on such review and discussions, the Compensation Committee recommended
the Compensation Discussion and Analysis be included in this proxy statement.

THE COMPENSATION COMMITTEE
William F. Paulsen, Chair
F. Gardner Parker
Steven A. Webster
Compensation Discussion and Analysis

Overview

This Compensation Discussion and Analysis describes the key principles and factors underlying the Company s
executive compensation policies for 2013 for the Company s named executive officers, who are:

Chairman of the Board and Chief Executive Officer, Richard J. Campo;

President, D. Keith Oden;

Chief Operating Officer, H. Malcolm Stewart;

Senior Vice President-Real Estate Investments, William W. Sengelmann; and

Senior Vice President-Finance, Chief Financial Officer and Treasurer, Alexander J. Jessett.
On May 9, 2013, we announced Alexander J. Jessett was appointed as Senior Vice President-Finance, Chief Financial
Officer and Treasurer following the retirement of Dennis M. Steen as Senior Vice President-Finance and Chief
Financial Officer. Mr. Steen received consideration in accordance with a Separation Agreement and General Release
between Mr. Steen and the Company.

This Compensation Discussion and Analysis discusses the Company, its business and individual measures used in
assessing performance. These measures are discussed in the limited context of the Company s executive compensation

Table of Contents 46



Edgar Filing: CAMDEN PROPERTY TRUST - Form DEF 14A

program. You should not interpret them as statements of the Company s expectations or as any form of guidance by
the Company. The Company cautions and urges you not to apply the statements or disclosures it makes in this
Compensation Discussion and Analysis in any other context.

The Company s shareholders approved the Company s executive compensation at the 2013 annual meeting of
shareholders.

Executive Compensation Philosophy and Objectives
Executive Compensation Philosophy

The Company s executive compensation philosophy is as follows:

support the Company s business strategy and business plan by clearly communicating what is expected of

executives with respect to goals and results and by rewarding achievement;
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attract, motivate and retain executives who have the motivation, experience and skills necessary to lead the
Company effectively and continue its short-term and long-term profitability, growth and total return to
shareholders;

link management s success in enhancing shareholder value, given market conditions, with executive
compensation;

base executive compensation levels on the appropriate blend, for each executive officer, of the Company s
financial and operating performance at the corporate level and the individual contribution of the executive
officer to the Company s success;

position total executive compensation to be equitable relative to compensation among the Company s senior
officers and competitive with other similarly situated companies;

provide a significant portion of each executive s compensation as variable compensation in a
pay-for-performance setting through a combination of cash bonuses and equity-based grants;

provide a significant portion of total compensation as non-cash compensation in the form of long-term
equity-based awards to more closely align the interests of the Company s executives with those of its
shareholders and to maximize retention insofar as all equity-based awards are subject to time-based vesting;

use long-term compensation, payment of annual bonuses in part in shares, clawbacks, and a variety of
performance metrics to closely tie executives wealth to the Company s long-term health, thereby avoiding the
type of disproportionately large short-term incentives which could encourage executives to take risks not in

the Company s long-term interests, provide incentives to manage for long-term performance, and encourage
executives to manage the Company in a prudent manner; and

hold executives accountable for their level of success in attaining specific goals set for them individually.

Elements of Compensation

The Company seeks to achieve the compensation objectives through six compensation elements:

a base salary;

an annual bonus, which varies each year based on performance;

an annual performance award program;
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periodic grants of long-term, equity-based compensation such as share awards and/or options;

deferred compensation plans and programs defining when payments are made in connection with
termination of employment and change in control of the Company; and

perquisites and other personal benefits.
The Company believes these elements combine to promote the objectives described above. Base salary, termination
payments, where applicable, and perquisites and other personal benefits provide compensation to help attract and
retain highly qualified executives. Performance-based bonuses and awards reward achievement of annual goals
important to the Company s business and shareholder value-creation strategies. Equity-based compensation aligns each
executive s compensation directly with the creation of longer-term shareholder value and promotes retention.
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For senior executives, including the named executive officers, the Company believes equity and performance-based
compensation should be a higher percentage of total compensation than for less senior executives. Equity and

performance-based compensation relate most directly to achievement of strategic and financial goals and to building
shareholder value, and the performance of senior executives has a strong and direct impact in achieving these goals.

In making decisions with respect to any element of a named executive officer s compensation, the Compensation
Committee considers the total current compensation which may be awarded to the officer, including salary, annual
bonus, performance awards and long-term incentive compensation. The Compensation Committee s goal is to award
compensation which is reasonable in relation to the compensation philosophy when all elements of potential
compensation are considered.

Competitive Considerations

The Company operates and recruits talent across diverse markets and necessarily must make each compensation
decision in the context of the particular situation, including the individual s specific roles, responsibilities,
qualifications and experience. The Company takes into account information about the competitive market for
executive talent, but because individual roles and experience levels vary among companies and executives, the
Compensation Committee believes benchmarking against selected groups of companies should be only one of a
variety of bases for establishing compensation. Therefore, the Compensation Committee reviews information
regarding competitive conditions from a variety of sources in making compensation decisions. These sources include
reports of the Company s outside compensation consultant, industry studies and compensation surveys as well as
publicly-available information regarding a peer group of ten public REITs listed and discussed below under
Determination of Compensation Compensation Consultant.

Policy Regarding Recoupment of Compensation

The Company s Guidelines on Governance provide if the Company is required to restate its financial results due to
material noncompliance with financial reporting requirements under the securities laws as a result of misconduct by

an executive officer, the Company may recover incentive compensation from such executive officer (including profits
realized from the sale of the Company s securities). In such a situation, the Board would exercise its business judgment
to determine what action it believes is appropriate. Action may include recovery or cancellation of any bonus or
incentive payments made to an executive on the basis of having met or exceeded performance targets during a period

of fraudulent activity or a material misstatement of financial results. These actions would be taken only if the Board
determines such recovery or cancellation is appropriate due to intentional misconduct by the executive officer which
resulted in performance targets being achieved which would not have been achieved absent such misconduct.

Tax and Accounting Considerations

Limitation on Deductibility of Executive Compensation. Section 162(m) of the Internal Revenue Code of 1986, as
amended (the Code ), limits the deductibility of compensation paid to certain of the Company s executive officers. To
qualify for deductibility under section 162(m), compensation in excess of $1,000,000 paid to the named executive
officers during any fiscal year generally must be performance-based compensation as determined under section
162(m). Compensation generally qualifies as performance-based, if among other requirements, it is payable only upon
the attainment of pre-established, objective performance criteria based on performance goals which have been

approved by shareholders, and the committee of the Board which establishes and certifies the attainment of such goals
consists only of outside directors. All members of the Compensation Committee qualify as outside directors for
purposes of section 162(m).
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The Compensation Committee s policy is to take into account section 162(m) in establishing compensation of
executive officers to preserve deductibility to the greatest extent possible. The deductibility of some types of
compensation payments can depend upon the timing of the vesting or an executive s exercise of previously granted
awards. Interpretations of and changes in applicable tax laws and regulations as well as other factors beyond the
Company s control can also affect deductibility of compensation. While the tax impact of any compensation
arrangement is one factor to be considered, such impact is evaluated in light of the Compensation Committee s
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overall compensation philosophy and objectives. The Compensation Committee will consider ways to maximize the
deductibility of executive compensation, while retaining the discretion it deems necessary to compensate officers
competitively and in a manner commensurate with performance. From time to time, the Compensation Committee
may therefore award compensation to executive officers which is not fully deductible if it determines such award is
consistent with its philosophy and is in the Company s and its shareholders best interests. In addition, the Company
believes it qualifies as a REIT under the Code and is not subject to federal income taxes, meaning the payment of
compensation which does not satisfy the requirements of section 162(m) should not have a material adverse
consequence to the Company, provided the Company continues to qualify as a REIT under the Code. The
Compensation Committee reserves the right to design programs which recognize a full range of performance criteria
important to the Company s success, even where the compensation paid under such programs may not be deductible.

Internal Revenue Code Section 409A. The Compensation Committee also endeavors to structure executive officers
compensation in a manner which is either compliant with, or exempt from the application of, Code section 409A,
which provisions may impose significant additional taxes on non-conforming, nonqualified deferred compensation
(including certain equity awards, severance, incentive compensation, traditional deferred compensation and other
payments).

Internal Revenue Code Section 280G. Section 280G of the Code disallows a tax deduction with respect to excess
parachute payments to certain executives of companies which undergo a change in control. In addition, section 4999
of the Code imposes a 20% penalty on the individual receiving the excess payment. Parachute payments are
compensation which is linked to or triggered by a change in control and may include, but are not limited to, bonus
payments, severance payments, certain fringe benefits, and payments and acceleration of vesting from long-term
incentive plans including share options and other equity-based compensation. Excess parachute payments are
parachute payments which exceed a threshold determined under section 280G based on the executive s prior
compensation. In approving the compensation arrangements for the named executive officers, the Compensation
Committee considers all elements of the cost to the Company of providing such compensation, including the potential
impact of Section 280G. However, the Compensation Committee may, in its judgment, authorize compensation
arrangements which could give rise to loss of deductibility under section 280G and the imposition of excise taxes
under section 4999 when it believes such arrangements are appropriate to attract and retain executive talent.

Accounting. The Compensation Committee considers the accounting implications of significant compensation

decisions, especially in connection with decisions which relate to equity compensation awards. The Company

accounts for share-based payments to employees in accordance with the requirements of Accounting Standards
Codification ( ASC ) Topic 718 ( ASC 718 ), Compensation-Stock Compensation. In particular, ASC 718 requires the
Company to recognize an expense for the fair value of equity-based compensation awards. As accounting standards
change, the Company may revise certain programs to appropriately align accounting expenses of its awards with its
overall executive compensation philosophy and objectives.

Employment Agreements

The Company enters into employment agreements with all of its executive officers. These employment agreements
are more fully described below under Compensation Tables Employment Agreements.

Determination of Compensation

Roles and Responsibilities

Table of Contents 52



Edgar Filing: CAMDEN PROPERTY TRUST - Form DEF 14A

Compensation Committee. The Company s executive compensation program is administered under the direction of the
Compensation Committee of the Board. The Compensation Committee determines the compensation, including

related terms of employment agreements, for each of the named executive officers. The Compensation Committee s
responsibilities include:

in consultation with senior management, to establish the Company s general compensation philosophy and

oversee the development and implementation of compensation programs;
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to review the Company s executive compensation plans in light of its goals and objectives with respect to
such plans and, if the Compensation Committee deems it appropriate, to recommend to the Board the
adoption of new, or the amendment of existing, executive compensation plans;

to review and approve corporate goals and objectives relevant to the compensation of executive officers,
evaluate annually the performance of the named executive officers in light of the goals and objectives, and
determine the compensation level of each named executive officer based on this evaluation; and

to review and approve any employment, severance and termination agreements or arrangements to be made
with any executive officer.
The Compensation Committee meets outside of the presence of management to discuss compensation decisions and
matters relating to the development and implementation of compensation programs.

Executive Officers. Richard J. Campo, Chairman of the Board and Chief Executive Officer, and D. Keith Oden,
President, make recommendations to the Compensation Committee based on the compensation philosophy and
objectives set by the Compensation Committee as well as current business conditions. More specifically, for each
named executive officer, including themselves, Messrs. Campo and Oden review competitive market data and
recommend to the Compensation Committee the performance measures and target goals, in each case for the review,
discussion and approval of the Compensation Committee. For each executive officer other than themselves, Messrs.
Campo and Oden also review the rationale and guidelines for compensation and annual share awards for the review,
discussion and approval of the Compensation Committee. Messrs. Campo and Oden may attend meetings of the
Compensation Committee at the request of the Compensation Committee chair, but do not attend executive sessions
and do not participate in any Compensation Committee discussions relating to the final determination of their own
compensation.

Compensation Consultant. The Compensation Committee retained FTI Consulting, Inc. ( FTI ), a
nationally-recognized consulting firm specializing in the real estate industry. Neither FTI nor any of its affiliates
provided any services to the Company or any of its affiliates during 2013 except advising the Compensation
Committee with respect to the amount and form of compensation, as described below. The Compensation Committee
has reviewed its work with FTI and believes that such work raises no conflicts of interest.

FTI performed its work at the direction and under the supervision of the Compensation Committee. The

Compensation Committee directed FTT to, among other things, provide an analysis of industry compensation practices
and levels for senior executives and board members in a peer group of companies. In determining the companies to be
included in the peer group, a number of factors were considered, including historical peer companies and competitive
companies in the Company s major markets with market capitalization, target markets, asset quality, financial structure
and organization similar to the Company. The FTI compensation review was based on information disclosed in the
peers 2013 proxy statements, which reported data with respect to fiscal 2012 (the latest year for which comprehensive
data is publicly available). FTT s review compared the Company s executive pay practices against the peer group to
determine the range of cash and equity-based compensation awarded to executives in comparable positions to the
Company s executives in terms of base salary, annual bonus and long-term equity compensation.

The peer group utilized by FTT was comprised of the following 10 public multifamily REITs:
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Apartment Investment and Management Co.
Associated Estates Realty Corporation
AvalonBay Communities, Inc.

BRE Properties, Inc.

Equity Residential
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Essex Property Trust, Inc.
Home Properties, Inc.

Mid-America Apartment Communities, Inc.

Post Properties, Inc.
UDR, Inc.
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FTT informed the Compensation Committee the peer group generally has compensation programs comparable to the
Company s compensation program. FTI provided data on the 2012 aggregate compensation paid to the Company s
named executive officers compared to the 2012 aggregate compensation paid to the comparable executives at each
company within the peer group. FTI also provided data on 2012 aggregate compensation paid to certain senior vice
presidents compared to the 2012 aggregate compensation paid to comparable executives at comparable real estate
companies. FTI further provided data on the 2012 compensation paid to the Company s independent Trust Managers as
compared to the 2012 compensation paid to the independent members of the board of each company within the peer
group and other real estate companies with equity market capitalization between $3 billion and $7 billion.

Base Salary

The objective of base salary is to provide fixed compensation to an individual which reflects his responsibilities,
experience, value to the Company, and demonstrated performance.

Salaries are determined by the Compensation Committee based on its subjective evaluation of a variety of factors,
including:

the nature and responsibility of the position;

the impact, contribution, expertise and experience of the individual executive;

the importance of retaining the individual along with the competitiveness of the market for the individual
executive s talent and services;

internal equity relative to compensation among the Company s senior officers and external equity relative to
compensation of senior officers in the peer group; and

the recommendations of Messrs. Campo and Oden.
Merit-based salary increases to named executive officers salaries are based on these factors as well as, with respect to
Messrs. Campo and Oden, the achievement of Company-wide goals and, with respect to the other named executive
officers, the achievement of Company-wide goals as well as goals related to their respective areas of responsibility.
These goals are described below under 2013 Decisions Annual Bonus.

Annual Bonus

The compensation program provides for a bonus linked to annual performance. The objective of the program is to
compensate individuals annually based on the achievement of specific annual goals the Compensation Committee
believes correlate closely with growth of long-term shareholder value.

The Compensation Committee determines a dollar value for annual bonuses. To more fully tie compensation to

long-term performance, executives must receive at least 25% of their annual bonuses in shares and may elect to
receive up to 50% of their annual bonuses in shares. These shares are valued at 150% of the cash value of the
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corresponding portion of the annual bonuses. Historically, most executives have tended to elect to receive the
maximum 50% in shares, further aligning compensation with the creation of shareholder value. The number of shares
to be issued is determined based on the market share price at the date of grant. The shares issued pursuant to these
grants vest 25% on the grant date and 25% on February 15t of each of the next three years.

The annual bonus process for the named executive officers involves the following basic steps:

1. Setting Company Financial Goals. The Compensation Committee receives recommended financial
performance measures and performance ranges for the Company from senior management and reviews and
discusses them with senior management, and then sets performance goals for the Company.
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2. Setting Other Performance Objectives. The Compensation Committee also approves other performance
objectives for each named executive officer and his individual area of responsibility. These objectives are
based on the recommendations of the Chairman of the Board and Chief Executive Officer and the President,
and the Compensation Committee believes these objectives allow it to play a more proactive role in
identifying performance objectives beyond purely financial measures.

3. Setting Weightings of Goals and Objectives. The Compensation Committee approves the weightings of the
financial goals and other performance objectives to help to ensure only a high level of performance by the
individual and the Company will allow an individual to realize increased compensation. These weightings
are based on the recommendations of the Chairman of the Board and Chief Executive Officer and the
President. The Compensation Committee then approves guidelines for bonus and long-term compensation
based on the weighted average achievement of goals. The guidelines for 2013 provided weighted
achievement against the goals would result in payout of bonus and long-term compensation as follows:

Percentage of
Payout of Annual
Bonus and Long-

Weighted Achievement Against Goals Term Compensation
71-100% (exceeds expectations) 75-100%
51-70% (achieves expectations) 50-75%
Below 50% (below expectations) Less than 50%

4. Measuring Performance. After the end of the year, the Compensation Committee reviews the Company s
actual performance against each of the financial goals established at the outset of the year. In determining the
extent to which the financial goals are met for a given period, the Compensation Committee exercises its
judgment whether to reflect or exclude the impact of equity offerings, changes in accounting principles, and
non-recurring, extraordinary, unusual or infrequently occurring events. Consistent with its philosophy that a
higher percentage of the most senior executives compensation should be tied to performance measures, the
higher the individual s position, the more heavily the goals are weighted by the Company s performance. For
this reason, 100% of Messrs. Campo and Oden s compensation is based on the Company s performance. For
Mr. Stewart, the goals and weightings are tied 75% to the Company s performance and 25% to his individual
performance and the performance of his area of responsibility. For Messrs. Sengelmann and Jessett, the
goals and weightings are tied 50% to the Company s performance and 50% to performance of the individual
and his area of responsibility. This assessment allows compensation decisions to take into account each
named executive officer s personal performance and contribution during the year and other factors related to
the Company s performance which may not have been fully captured by the financial performance measures.

5. Adjustment to Reflect Internal and External Equity. The next step in the process is adjustment to the
preliminary annual bonus amount to reflect the Compensation Committee s subjective determination of
internal equity relative to compensation among the Company s senior officers and external equity relative to
compensation of senior officers of a peer group comprised of the companies described above under

Determination of Compensation Compensation Consultant.
Performance Award Program
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The compensation program provides for an award linked to annual performance. The objective of the award program
is to reward individuals for the achievement of specific corporate goals described below under 2013 Decisions-Annual
Bonus, which the Compensation Committee believes correlate closely with growth of long-term shareholder value.
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The named executive officers are awarded notional common shares, which do not represent actual common shares, the
number of which is based upon their position with the Company. The notional shares expire on the tenth anniversary
of the date of grant. The holders of notional shares receive an annual cash payment equal to their number of notional
shares multiplied by a percentage of the actual dividend rate per share paid to holders of the Company s common
shares based on the achievement of these goals as follows.

Payment as a Percentage of

Weighted Achievement Against Goals Common Dividends Per Share
71-100% (exceeds expectations) 125%

51-70% (achieves expectations) 100%

Below 50% (below expectations) 0%

Long-Term Compensation

The long-term incentive program provides annual awards in the form of share awards and/or share options, which vest
over time. The objective of the program is to align compensation for the named executive officers over a multi-year
period directly with the interests of shareholders by motivating and rewarding creation and preservation of long-term
shareholder value.

Equity-Based Grant Procedures. Equity-based awards to named executive officers (and to other employees) are made
by the Compensation Committee only on dates the Compensation Committee meets. Compensation Committee
meetings are normally scheduled in advance without regard to announcements of material information regarding the
Company.

Equity-Based Awards. Share and option awards reward shareholder value creation in slightly different ways. Option
awards (which have exercise prices equal to the fair market value of the Company s common shares on the date of
grant) reward the named executive officers only if the share price increases from the date of grant and their value only
reflects decreases in share price to, but not below, the exercise price, after which the options would have no value
upon exercise. Share awards are impacted by all share price changes, so the value to the named executive officers is
affected by both increases and decreases in share price from the market price at the date of grant.

Pursuant to the Company s 2002 share incentive plan, upon the vesting of 20,000 or more options, the holder has the
right to exercise some or all of the vested options by paying the exercise price with shares (the Mature Shares ) which
have been held by the holder for at least six months prior to the exercise date. Upon the exercise of options through

this right, the holder will be deemed to have exchanged the Mature Shares for replacement shares without the
requirement of tendering the Mature Shares to us, and receive a number of additional shares from the Company equal
to the total number of shares covered by the options minus the number of Mature Shares used to pay the exercise price
for the options (the Incentive Payment Shares ).

Upon the exercise of this right, the holder receives a share grant by depositing with the Company 25% of the Incentive
Payment Shares. Upon deposit of these shares, the Company grants to the holder a number of shares in an amount
equal to 32.5% of the Incentive Payment Shares, 19.25% of which are designated as Bonus Shares and 80.75% of
which are designated as Additional Bonus Shares.

The Bonus Shares vest 10% on each of the first two anniversaries of the date of grant and 80% on the third
anniversary of the date of grant. The Additional Bonus Shares vest 10% each of the first four anniversaries of the date

of grant and 60% on the fifth anniversary of the date of grant. If a holder terminates his employment prior to the
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completion of these periods, the unvested portion of the Bonus Shares and the Additional Bonus Shares are forfeited.

Upon exercise of this right, the number of options as to which this right was exercised are reloaded and reissued to the
holder, with these reissued options representing the right to purchase a number of shares equal to the number of

options exercised less the number of Incentive Payment Shares. Upon being reloaded, each reload option again
represents the right to purchase a share at an exercise price equal to the fair marke
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