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WESTWOOD

You are cordially invited to attend the 2010 Annlhkdeting of Stockholders of Westwood Holdings Gromg., which will be held on
Wednesday, April 21, 2010, at 10:00 a.m., Centma t at The Crescent Club, 200 Crescent CourteSai00, Dallas, Texas 75201. The
official Notice of Annual Meeting together with agxy statement and proxy card are enclosed. Pgaedhis information your careful
attention.

Dear Stockholder:

Westwood invites all stockholders to attend thetingen person. Whether or not you expect to attimedannual meeting, we urge you
to complete, sign, date and promptly return theaxgganying proxy card in the enclosed postpgiet envelope to assure your representati
the meeting. You can revoke your proxy at any tirefore it is voted by delivering written noticeBoan O. Casey at Westwood's principal
executive office, by signing and mailing to us exgrbearing a later date, or by attending the mgedind voting in person.

Sincerely,

March 11, 201(

Brian O. Case'

Chief Executive Officer, President and Secre

WESTWOOD MANAGEMENT — WESTWOOD TRUST
200 CRESCENT COURT, SUITE 120— DALLAS, TEXAS 75201 — T.214.756.6900— F.214.756.6979— www.westwoodgroup.cor WHG
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WESTWOOD HOLDINGS GROUP, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 21, 2010

To the Stockholders of Westwood Holdings Group,:Inc

NOTICE IS HEREBY GIVEN that the annual meeting loé tstockholders of Westwood Holdings Group, Indl. vé held at The
Crescent Club at 200 Crescent Court, Suite 170Daf)d exas 75201 on Wednesday, April 21, 2010020 a.m., Central time, to consider
and vote on the following Proposals:

Proposal 1 The election of eight directors to hold office lithie next annual meeting of Westwood’s stockhadard until their
respective successors shall have been duly elaodualified

Proposal 2 The ratification of the appointment of Grant ThamLLP as Westwood’s independent auditors for e ending
December 31, 2010; at

In addition, we will consider the transaction o€Bwther business as may properly come before g@ing or at any adjournments or
postponements.

The foregoing items of business are more fully dbsd in the attached proxy statement.

Only stockholders of record at the close of busir@sMarch 5, 2010 are entitled to notice of, anddte at, the annual meeting. A
holder of shares of our common stock as of thertedate is entitled to one vote in person or bypior each share of common stock owned
by such holder on all matters properly brought befbe annual meeting or at any adjournments dpposments.

All of our stockholders are invited to attend tmmaal meeting. Whether or not you expect to attbedannual meeting, we urge you to
complete, sign, date and promptly return the ac@myimg proxy card in the enclosed postage-paidlepeao assure your representation at
the meeting. You can revoke your proxy at any tiratore it is voted by delivering written noticeBoian O. Casey at our principal executive
office, by signing and mailing to us a proxy begralater date, or by attending the meeting anchgah person.

This proxy statement and proxy card are being mddeour stockholders on or about March 17, 2010.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS
Important Notice Regarding Internet Availability of Proxy Materials for the Stockholder Meeting to beHeld on April 21, 2010

The proxy materials for the Company’s Annual Megtiri Stockholders, including the 2009 Annual Reptbit Proxy Statement and any
other additional soliciting materials, are avaitabler the Internet by accessing the Company’s iteehs
http://ir.westwoodgroup.com/annuals.cf®ther information on the Company’s website dagtsconstitute part of the Company’s proxy
materials.

By Order of the Board of Directo
Westwood Holdings Group, In

75 &

Brian O. Case
Chief Executive Officer, President and Secre
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WESTWOOD HOLDINGS GROUP, INC.

PROXY STATEMENT FOR
2010 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 21, 2010

GENERAL QUESTIONS AND ANSWERS

The following questions and answers are intendgutdwide brief answers to frequently asked questmmncerning the Proposals

described in this proxy statement and the proxigisation process. These questions and answerstland are not intended to, address all
the questions that may be important to you. Yowkhoarefully read the remainder of this proxy eta¢nt.

The Annual Meeting

Q:
A

When and where is the annual meeting

The annual meeting will be held on Wednesdayl/&dr, 2010, at 10:00 a.m., Central time, at Theg€ent Club at 200 Crescent Court,
Suite 1700, Dallas, Texas 752(

Procedures for Voting

Q:
A

Q

Q

Q

©

Is my proxy revocable and can | change my vote
You may revoke your proxy at any time before ased by doing one of the followin

. Sending a written notice revoking your proxy todriO. Casey, our Secretary, at 200 Crescent Cuwite 1200, Dallas, Texas
75201;

. Signing and mailing to us a proxy bearing a lastedor
. Attending our annual meeting and voting in per:

Who is entitled to vote?

Only stockholders of record as of the close cfibeiss on March 5, 2010, the record date, willriiéled to vote on the Proposals at the
annual meeting. Each share of common stock idehtid one vote

How do | vote?

If you are the record holder of your shares, gan vote by attending the annual meeting in peosdasy completing, signing and
returning your proxy card in the enclosed pos-paid envelope

If your shares are held by your broker as your memi(that is, in “street name”), you will need tiain a proxy form from the
institution that holds your shares and follow thstiuctions included on that form regarding howniiruct your broker to vote your
shares. If your shares are held in street name,praxy card may contain instructions from yourk®othat allow you to vote your
shares using the Internet or telephone. Pleaseiltavith your broker if you have any questions nefijag the electronic voting of shares
held in street name.

How does broker discretionary authority apply?

If your shares are held by a broker and you tfieebroker instructions, your shares will be vadsdsou direct. If you do not give
instructions on how to vote your shares with respe@roposal No. 2, the broker may vote your sharéts discretion. For Proposal
No. 1, the broker may not vote your shares in tieeace of your specific instructions as to howdteybecause the New York Stc
Exchange (“NYSE”) has adopted new rules prohibitingkers from voting on the election of directorighwut receiving instructions
from the beneficial owner of the shar

How will votes be counted®

The annual meeting will be held if a quorum igresented in person or by proxy at the meetinguérgm is a majority of our
outstanding shares of common stock entitled to.\viA$eof March 5, 2010, there were 7,310,493 shafesmmon stock outstanding a
entitled to vote on each of the Propos

If you have returned a signed proxy card or atthedmeeting in person, then you will be considgrad of the quorum, even if you do
not vote. A withheld vote is the same as an ahistenfbstentions will have no effect on the votePobposals 1 and 2.

1
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Q

Broker non-votes occur when proxies submitted lmkérs, banks or other nominees holding sharestiaés name do not indicate a
vote for some or all of the Proposals because dioeyot have discretionary voting authority and haetreceived instructions on how
vote on the Proposals. We will treat broker motes as shares that are present and entitlededaogquorum purposes, but they will |
otherwise affect the outcome of a vote on Propdkals2.

What happens if | do not return my proxy and donot vote at the annual meeting?

Those who fail to return a proxy or attend theetimgy will not count towards determining any reeqdiplurality, majority or quorum.
Stockholders and brokers returning proxies or ditenthe meeting who abstain from voting on theti® of our directors or the
ratification of Grant Thornton LLP will count towds determining a quorum; however, such abstentigihfiave no effect on the
outcome of the election of our directors or thdfication of Grant Thornton LLF

Is my vote confidential?

Yes. Only the inspector of votes and certainwf@mployees will have access to your proxy catdcémments will remain
confidential, unless you ask that your name belakgsc.

Our Current Stock Ownership

Q:
A

Q

What percentage of stock do the directors and fiters own?

Our executive officers and directors collectivbneficially owned approximately 1,483,230 shavespproximately 20.2 percent, of
our outstanding common stock as of March 5, 2

Who are the largest principal stockholders”

Based on our review of Schedule 13G, Form 4 anthBA@F filings, as of March 5, 2010, our ten largestitutional stockholders were
GAMCO Investors, Inc. (12.9% ownership of our oagting common stock), Third Avenue Management L6C%), Royce &
Associates (6.5%), BlackRock (4.3%), Wasatch Adw$8.1%), Vanguard Group (2.9%), Conestoga CaffitéPs), Wells Fargo & Ci
(2.5%), Dimensional Fund Advisors, Inc. (2.4%) &ehaissance Technologies Corp. (1.7

Susan M. Byrne, our Chairman and Chief Investmdfit€, owned 12.4%, and Brian O. Casey, our Pedidind Chief Executive
Officer, owned 4.2% of our outstanding common staslof March 5, 2010. Our employees and directocfyding Ms. Byrne and
Mr. Casey, collectively owned approximately 34.9%@uor outstanding common stock as of March 5, 2010.

Other Information

Q:
A:

Q

Q

When are the stockholder proposals due for the anral meeting in 2011

To be included in the proxy statement for the 28ddual meeting, stockholder proposals must be itimgrand must be received by
Westwood, at the following address: 200 CrescentrC&uite 1200, Dallas, Texas 75201, Attn: Secyetao later than November 11,
2010.

Who is soliciting my proxy and who will pay the satitation expenses"

We are soliciting your proxy by and on behalboaf Board of Directors, and we will pay the cospoéparing and distributing this proxy
statement and the cost of soliciting votes. We seilinburse stockbrokers and other custodians, neesiand fiduciaries for forwarding
proxy and solicitation material to the owners of oammon stock

Who can help answer my additional questions

Stockholders who would like additional copiesthaiut charge, of this proxy statement or have &mftht questions about this proxy
statement, including the procedures for votingrtekares, should conta

William R. Hardcastle, Jr., Chief Financial Officer
Westwood Holdings Group, Inc.

200 Crescent Court, Suite 1200

Dallas, Texas 75201

Telephone: (214) 756-6900

This question and answer information section idifjed in its entirety by the more detailed infortizan contained in this proxy

statementYou are strongly urged to carefully read this proxystatement in its entirety before you vote.

2
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This proxy statement contains important informationthat should be read before you vote on the Propolsa You are strongly urged to
read the proxy statement in its entirety. You are o strongly urged to read our Annual Report on Fom 10-K for the period ended
December 31, 2009, which is being sent to you withis proxy statement.

PROPOSAL 1:
Election of Directors

Our bylaws provide that the Board of Directors wiinsist of between three and eleven directordetesmined from time to time by
resolution of the board. The Board of Directors $etsthe number of directors at nine, all of whiesens expire as of the 2010 Annual
Meeting. Frederick R. Meyer will not stand for deaion upon the expiration of his current termc&ese Mr. Meyer will not stand for re-
election, the Board of Directors has nominated @iyt persons to be elected as directors at thé 2@nual Meeting, and, following the
expiration of Mr. Meyer’s term, the Board of Direcs intends to decrease the number of directoth@Board of Directors to eight by
resolution. Proxies may not be voted for more thigiht directors. Each director elected at the 2@d0ual Meeting will serve until the 2011
annual meeting and until his or her successor Ban blected and qualified or until the directodslier death, resignation or removal. The
Board of Directors, upon the recommendation ofGle@ernance/Nominating Committee, has nominateddmeinees listed below. Each
nominee has consented to being named in this @@tgment and to serve if elected.

We have no reason to believe that any of the noesiméll not serve if elected, but if any of thenoald become unavailable to serve as
a director, and if the Board of Directors desigaatesubstitute nominee, the persons named in twemganying proxy will vote for the
substitute nominee designated by the Board of Birecunless a contrary instruction is given in phexy.

Each stockholder is entitled to cast one vote émheshare of common stock held by them at the dbbesiness on March 5, 2010. A
plurality of the shares represented in person gurbyy at the annual meeting and entitled to veteequired for the election of the director:
plurality means receiving the largest number oesptegardless of whether that is a majority. Vatag be cast in favor of the director
nominee or withheld. Stockholders may withhold autly to vote for any nominee by striking a linedbgh the name of such nominee in the
space provided for such purpose on the proxy &naker nonvotes, abstentions and votes that are withheldbeikexcluded entirely from t
vote and will have no effect. Votes that are witdifer a particular nominee will be excluded fronetvote for that nominee only.

Nominees

The persons nominated to be directors are listemhbd he following information is submitted concarg the nominees for election as
directors:

Name Age  Position With Westwood

Brian O. Case' 46 Chief Executive Officer, President, Secretary are@or

Susan M. Byrne 63 Chairman of the Board of Directors, Chief Investtm@fficer and Directo
Tom C. Davis 61 Director

Richard M. Fran} 62 Director

Robert D. McTee 67 Director

Jon L. Mosle, Jr 80 Director

Geoffrey R. Normal 66 Director

Raymond E. Wooldridg 71 Director
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E
FOR THE APPROVAL OF EACH OF THE DIRECTOR NOMINEES.

The biographical information for each director nogs is set forth below.

Brian O. Caseyas served as Chief Executive Officer of WestwdndesJanuary 2006, as President, Secretary anctatiref
Westwood since its inception in December 2001,a@hief Operating Officer of Westwood from 20026®5. Mr. Casey has served as
Chief Executive Officer of Westwood Management sidanuary 2006, as Secretary since 2003, as Rresidee 2002, and as a director
since 2000. Mr. Casey served as Chief Operating&@fbf Westwood Management from 2000 to 2005,xecktive Vice President from
2000 to 2002, and as Vice President from 1992 861®r. Casey has served as President and direCWestwood Trust since 1996. Since
2002, Mr. Casey has served on the Tartan Boardretirs, a group exclusively devoted to raisingumofor the Texas Scottish Rite
Hospital for Children. Since 2006, he has been mibe of the Governor’s Business Council for theeStd Texas. He was appointed in 2008
to the board of the Baylor Health Care System Fatiod, which helps raise money to support BayloaltkeCare Systers’mission of patier
care, education, research and community servicebélieve Mr. Casey’s qualifications to serve on Board of Directors include his
significant expertise regarding the Company’s of@ng, strategies and competitive environment dsasehe asset management industry as
a whole.

Susan M. Byrnbas served as Chief Investment Officer of Westwsinde January 2006, and has served as Chairmae 8fdard of
Directors and director of Westwood since its int@ptn December 2001, and as its Chief Executiviéc®f from December 2001 to
December 2005. Ms. Byrne is the founder of Westwidathagement, and has served as its Chairman &dhed and Chief Investment
Officer since 1983, as Chief Executive Officer fra®83 to 2005, and as President from 1983 to 28bB2.served as a director of Westwood
Trust from 1996 to 1999. Ms. Byrne serves as a neerabthe Board of Grace Presbyterian Ministriesrtéation. She served as a member of
the Board of the University of Texas Investment Bigeament Company from 1996 to 2004 and as a menliee 8oard of Trustees for the
City of Dallas Employees Retirement Fund from 1892003. We believe Ms. Byrne’s qualifications & on our Board of Directors
include her significant expertise regarding the @any’s operations, strategies and competitive enmirent as well as the asset management
industry as a whole.

Tom C. Davias served as a director of Westwood since Apfid2Bie served as a director of Westwood Trust fktanch 2004 to
December 2006. Since March 2001, he has servetiiag Executive Officer of The Concorde Group, avpté investment firm. Mr. Davis
serves on the Board of Directors of Dean Foods GamgNYSE), a dairy and branded foods businessrrditive Insurance Holdings, Inc.
(NASDAQ), an integrated, non-standard auto insuednesiness; and Bluffview Advisors, LLC, an inaetiegistered broker-dealer
headquartered in Dallas, Texas. He was the manggiriger and head of banking and corporate finéorche Southwest division of Credit
Suisse First Boston (formerly Donaldson, Lufkin &ndette) from March 1984 to February 2001. We beliglr. Davis’qualifications to serv
on our Board of Directors include his expertisenivithe financial services industry as well aseéhiperience with public company oversight
through his other directorships.

Richard M. Frankhas served as a director of Westwood and Westwaouast Since February 2006. Since December 2008FMnk has
served as Executive Chairman of the Board of CE@iEainment, Inc. (“CEC”), a Dalldsased NYSE company that operates a chain of |
and children’s entertainment restaurants. He haedes a Director of CEC since June 1985. He damseChairman of the Board and Chief
Executive Officer of CEC from March 1986 to Decem@08, and served as CEC’s President and Chiefafipg Officer from June 1985
until October 1988. We believe Mr. Frank’s quakfiions to serve on our Board of Directors includedxpertise with regards to executive
and board level oversight of a public company thfohis significant experience as chief executitjrenan and director of CEC.

Robert D. McTeehas served as a director of Westwood and Westwoast $ince July 2007. Mr. McTeer has served asstinguished
Fellow at the National Center for Policy AnalysddPA) since January 2007. Prior to joining the NCRA was Chancellor of the Texas
A&M University System from November 2004 throughweémber 2006. Before that, he had ay@@r career with the Federal Reserve Sys
including approximately 14 years as President efflederal Reserve Bank of Dallas and a membeedféderal Open Market Committee
(FOMC). Mr. McTeer currently serves on the Boardirectors of Refocus Group, a private company taséallas engaged in research
development of surgical procedures for vision disos. He also serves as a Director of Aquinas Coiepaa private company based in
Houston primarily engaged in construction, and Béractor of Beal Bank Plano and Beal Bank Nevdudh private companies. He is a
former Director of Guaranty Bank, a public company,
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the University of Georgia’'s College of Businesg] #ime National Council on Economic Education, a-poofit entity. He is a former Director
and President of the Association of Private EntsepEducation, a non-profit entity. We believe MicTeer’s qualifications to serve on our
Board of Directors include his expertise relateth®financial services industry and financial nedskas well as his experience with public
company oversight through his prior experiencehenBoard of Directors of Guaranty Bank.

Jon L. Mosle, Jrhas served as a director of Westwood since itpiimein December 2001 and as a director of Westivbwist since
February 2006. Mr. Mosle served as Director of S®f8up, Inc. (“SWS”) from 1991 to 2009. He serveda®ctor of Private Capital
Management for Ameritrust Texas Corporation frorB4.8 1992. From 1954 to 1984, he was affiliatethwotan Mosle, Inc., a regional
NYSE member firm, which was acquired by PaineWelbhesrporated in 1983. His roles at Rotan Mosle, Included supervisor
responsibility for over-the-counter trading and ncipal departments, as well as participating inpcoate finance activities. He served as
branch manager, regional manager, Vice ChairmaheoBoard and member of Rotan Mosle, Inc.’s opegatbmmittee. We believe
Mr. Mosle’s qualifications to serve on our BoardDifectors include his expertise within the finaai@ervices industry in the areas of
operational, financial and executive oversight afl @s his experience with public company overstghbugh his prior experience on the
Board of Directors of SWS. In addition to the fopegy qualifications, as a former director of SWS, Mosle developed intimate knowledge
of the Company’s operations, firm history and cotitppe landscape.

Geoffrey R. Normahas served as a director of Westwood and Westwoast $ince April 2007. He has been an independamdtant
to General Electric since 2004. He was employe@égeral Electric from 1968 to 2004, serving in @as roles including Comptroller of GE
Espafiola, Chief Financial Officer of GE Internatibfontractor Equipment, Vice President & Treasofe6E Capital, and Executive Vice
President of GE Asset Management from April 19881trch 2004. He is currently a member of the Badr@irustees of the Canadian
General Electric Pension Trust. He also serveddeisary boards for QD Technology, a start-up sofen@ompany; and buildOn, a not-for-
profit entity that builds schools in underdevelopedntries and organizes after-school clubs in g8 bchools. Mr. Norman serves as an
advisor to 5AM Ventures, an early-stage venturdtabpiotech firm. We believe Mr. Norman’s qualiitions to serve on our Board of
Directors include his expertise within the finanaarvices industry and specific experience inabget management industry as well as his
experience with executive and financial oversighBaneral Electric.

Raymond E. Wooldridgeas served as a director of Westwood since itpiimein December 2001. He has served as a direttor
Westwood Trust since 2000. He is a director of GE@ertainment, Inc., a Dallas-based NYSE compaaydperates a chain of pizza and
children’s entertainment restaurants. He is Chairofahe Board of Reeves Bancshares, Inc., a onle alding company whose principal
subsidiary is Stockmans Bank, which serves souttere©klahoma. Mr. Wooldridge was a Director forvislsson Companies, Inc., a
financial services holding company headquarterédantana, from 1994 to 2009. He also served agecRir of Davidson Trust Company, a
wealth management and trust firm, from 2001 to 2606m 1986 to 1999, he was a director of SWS; fi@96 to 1999, he served as the
Chairman and Chairman of the Executive Committe8WiS; from 1993 to 1996, he served as Chief Exee@ifficer of SWS; and from
1986 to 1993, he served as President and Chiefa@ipgrOfficer of SWS. He is a past Chairman ofNaional Securities Clearing
Corporation, a national clearing agency registevitgd the SEC and past Vice Chairman of the Boar@o¥ernors of the National Associat|
of Securities Dealers. We believe Mr. Wooldridggimlifications to serve on our Board of Directarsliude his expertise within the financial
services industry in the areas of operational nfiie and executive oversight as well as his exgnee with public company oversight through
other current and prior directorships. In additiorthe foregoing qualifications, as a former semixecutive and director of SWS Group, Inc.,
Mr. Wooldridge developed intimate knowledge of @@mpany’s operations, firm history and competitesedscape.
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Corporate Governance Information

The Board of Directors held five meetings durin@20All of the members of the Board of Directoreatled at least seventy-five
percent of the meetings held in 2009. The standamymittees of the Board of Directors currently déshaf the Audit Committee, the
Compensation Committee and the Governance/Nomgn&ommittee. The membership and duties of thesarttiees are described below.

Compensatior Governance/Nominating

Audit
Independent Directors (1) Committee Committee Committee
Tom C. Davis M M
Richard M. Frani M M M
Robert D. McTee M
Frederick R. Meyer (2 M C
Jon L. Mosle, Jr M C
Geoffrey R. Normal M M
Raymond E. Wooldridge (¢ C M M

M Committee membe
C Committee chairma

(1) The Board of Directors has determined thatredmbers of the Audit, Compensation and Governarmaibating Committees are
“independent directc” within the meaning of the NYSE Corporate Governdrsgng Standards

(2) The Board of Directors has determined thatMederick R. Meyer and Tom C. Davis are each gedliés an Audit Committee
financial expert within the meaning of the reguas of the Securities and Exchange Commission (*3B@d have accounting and
related financial management expertise within tleamning of the NYSE Corporate Governance Listingq@&iads. Mr. Meyer will not
stand for r-election at the 2010 Annual Meetir

(3) Raymond E. Wooldridge is Lead Director, and, ahishe chairs executive sessions of the Board afdiors.

Board Committees

Audit Committee The Audit Committee operates pursuant to a chapgproved by our Board of Directors, which the A@bmmittee
reviews periodically to determine if revisions aeressary or appropriate. A copy of the chartposted on our website at
www.westwoodgroup.com. In addition, a copy of tharter is available upon written request to ourpdoate Secretary at our principal
executive office (200 Crescent Court, Suite 1208l)d3, Texas 75201). The Audit Committee monitarsindependent auditors as well as
preparation of our financial statements. The A@timmittee considers and selects an independentiaiiag firm to conduct the annual
audit, monitors the independence of our independeciuntants and monitors our accounting and fiahneporting processes and audits of
our financial statements. The Audit Committee spansible for reviewing reports from our managennelatting to our financial condition
and other matters that may have a material impacuo financial statements and compliance policiég Audit Committee is also
responsible for inquiring of our management ané:pahdent auditors regarding the appropriateneseeaccounting principles we follow, as
well as reviewing changes in accounting principled their impact on our financial statements imteof scope of audits conducted or
scheduled to be conducted. The Audit Committearihér responsible for preparing a report statamgong other things, whether our audited
financial statements should be included in our AzifiReport. The Audit Committee met five times dgr009. All of the members of the
Audit Committee attended at least seventy-five @etrof the meetings held in 2009.

Compensation Committed he Compensation Committee operates pursuanthaer approved by our Board of Directors, a copy
which is posted on our website at www.westwoodgromp. In addition, a copy of the charter is avddalpon written request to our
Corporate Secretary at our principal executiveceffirhe Compensation Committee authorizes andrdigtes all compensation for our
executive officers, administers our incentive congagion plans in accordance with the powers anbaity granted in such plans, determi
any incentive awards to be made to our officermiatsters all of our stock incentive plans and otguity ownership, compensation,
retirement and benefit plans, approves the perfoc@dased compensation of individuals pursuanoieCSection 162(m) and administers
other matters relating to compensation or benéftie. Compensation Committee met six times durir@@2@ll of the members of the
Compensation Committee attended at least severgyp@rcent of the meetings held in 2009.

6
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Governance/Nominating Committe€he Governance/Nominating Committee operatesupmitso a charter approved by our Board of
Directors, a copy of which is posted on our webaftesww.westwoodgroup.com. In addition, a copyhaf tharter is available upon written
request to our Corporate Secretary at our prin@gatutive office. The Governance/Nominating Contemsit responsibilities relate to
corporate governance and the identification anduetian of Board candidates. The primary functiéthe Governance/Nominating
Committee is to develop and oversee the applicati@orporate governance principles to Westwoodtjeéatify qualified candidates for
Board membership and recommend to the Board directminees to be voted on at the annual meetisgookholders, and communicate
with members of the Board regarding Board and cdtemimeeting format and procedures. The Governoogihating Committee met five
times during 2009. All of the members of the Goasree/Nominating Committee attended at least seMargypercent of the meetings held
20009.

Director Independence

Our Board of Directors has adopted Corporate Garara Guidelines. The full text of the Guidelineavsilable on our website at
www.westwoodgroup.com. In addition, a copy of thadelines is available upon written request to G@arporate Secretary at our principal
executive office.

Pursuant to our Corporate Governance Guidelinesjarity of the members of our Board of Directossagll as all members of each
committee of the Board must be non-managementtdiearho meet the “independence” requirements@N§MSE Corporate Governance
Listing Standards and other governing laws andlagigms. In addition, all members of the Audit Coittee must meet additional
“independence” standards required under the Sezsufitxchange Act of 1934. In February 2010, ourrBad Directors undertook its annual
review of director independence. In that revieve, Board of Directors reviewed directors’ resporises questionnaire asking about their
relationships with us (and those of their familymieers) and other potential conflicts of interestcbnnection therewith, our Board of
Directors specifically considered that Messrs. Mastd Wooldridge each have a current or formetiogiship with SWS Group, Inc., or
SWS, the company from which we were spun-off in2060 addition, our Board of Directors was awarat ttertain of our directors and
individuals or entities affiliated with such direcs have asset management accounts that are heltelgf our subsidiaries and managed by
us. After noting such items, and based upon itevevthe Board of Directors unanimously decided tiane of these relationships constituted
a material relationship with us that would affdat tindependence” of any such director under the&SEYules.

As a result, the Board affirmatively determinectthlhof the directors nominated for election a 2010 Annual Meeting are
“independent’as defined under SEC and NYSE rules, with the ei@mepf Ms. Byrne and Mr. Casey (each of whom isaacutive officer ¢
our company).

Board Leadership Structure

Our Board of Directors currently separates thesroleChief Executive Officer and Chairman of theaBh although the Board does not
have a policy in place that requires these twosrtideremain separate. Brian O. Casey is our Preséadal Chief Executive Officer, and Susan
M. Byrne is our Chairman of the Board and Chiefdsivnent Officer. As Chief Executive Officer, Mr. <&y has primary responsibility for t
day-to-day operations of the Company and providaddrship on the Company’s key strategic objecti&esChairman of the Board,

Ms. Byrne provides leadership to the Board andrshits meetings.

Pursuant to our Corporate Governance GuidelingseifChairman of the Board is an employee of then@any, the Board will designz
a non-management director as the “Lead Directant&&Ms. Byrne, the Chairman of the Board, is agceive officer of the Company, the
Board has appointed Raymond E. Wooldridge to sasveead Director, and, as such, he chairs execsgisgions of the non-management
directors. In accordance with our Corporate GoveceaGuidelines, our non-management directors mestecutive session outside of the
presence of management on a regular basis.

With a supermajority of independent directors, amii Committee, a Compensation Committee and a fbavnee/Nominating
Committee each comprised entirely of independenetctiirs, and a Lead Director to chair all execusigssions of the non-management
directors, the Board of Directors believes thaeitsting leadership structure provides an appat@alance that best serves the Company
and its stockholders.
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Board s Role in Risk Oversight

The Board’s role in the Company'’s risk oversighaqass includes receiving regular reports from membesenior management on
areas of material risk to the Company, includingragional, financial, legal and regulatory, anattgic risks. The Audit Committee is
responsible for oversight of risks relating to @empany’s accounting matters, financial reportind kegal and regulatory compliance. To
satisfy these oversight responsibilities, the A@himmittee meets regularly with management, the @2oy’'s internal auditor and Grant
Thornton LLP. The Compensation Committee is resgpm$or overseeing risks relating to employmeniigies and the Company’s
compensation and benefits programs. To satisfyetbesrsight responsibilities, the Compensation Catammmeets regularly with
management to understand the implications of cosgt@m decisions, and particularly risks the Congfaoompensation policies pose to the
Companys finances, human resources and stockholders. dher@ance/Nominating Committee is responsible f@rseeing risks relating
overall corporate governance and Board succes&omipg. To satisfy these oversight responsibditthe Governance/Nominating
Committee annually reviews board composition anattb@nd committee performance and periodically msgo the Board on corporate
governance matters.

Risks Related to Compensation Policies and Pragtice

As part of its oversight of the Company’s executwel non-executive compensation programs, the Cosagpien Committee considers
the impact of the Company’s compensation programd,the incentives created by the compensationdsthat it administers, on the
Company’s risk profile. In addition, the Companyiesvs all of its compensation policies and proceduincluding the incentives that they
create and factors that may reduce the likelihdoekoessive risk taking, to determine whether thesent a significant risk to the Company.
The Compensation Committee also considered thevolly risk mitigating factors:

. Use of lon-term equit-based incentive compensatis
. Limits on annual cash incentive awar

. Vesting periods for equity-based compensation asvirdt encourage executives and other key empldgdesus on sustained
stock price appreciatiol

. The Committees discretionary authority to adjust annual incemtiwards, which helps mitigate business risks &ssacwith suc
awards;

. The Company'’s internal control over financial repay and other financial, operational and compl@apolicies and practices
currently in place

. Base salaries consistent with executives’ respditi&b so that they are not motivated to take esoee risks to achieve a
reasonable level of financial security; ¢

. Design of long-term compensation to reward exeestand other key employees for driving sustaingvt#ijtable, growth for
stockholders and client

Based on this review, the Company has concludedttheompensation policies and procedures aregastonably likely to have a
material adverse effect on the Company.

Director Nominees

The Board of Directors has delegated to the Gover&lominating Committee its responsibilities rielgto Board selection. The
Governance/Nominating Committee of the Board hageisponsibility for identifying potential candidatfor Board membership and for
making a recommendation to the Board of a slattirettor candidates to stand for election at theuahmeeting of our stockholders. The
Governance/Nominating Committee seeks to idendifigl the Board selects, director candidates whuaie significant business or public
experience that is relevant and beneficial to tbarB and Westwood, (ii) are willing and able to maksufficient time commitment to the
affairs of Westwood in order to effectively perfothe duties of a director, including regular at@mck of Board meetings and committee
meetings, (iii) are committed to the long-term gtiownd profitability of Westwood, (iv) are individls of character and integrity, (v) are
individuals with inquiring minds who are willing gpeak their minds and challenge and stimulate geanant and (vi) represent the interests
of Westwood as a whole and not only the intereSgsparticular stockholder or group. The Governédoeinating Committee does not have
a specific policy related to diversity in identifig director candidates but rather uses the crilistied above. The Governance/Nominating
Committee believes these criteria are the key fadtoidentifying qualified director candidates.

The Governance/Nominating Committee has a policgookidering new director candidates recommendealibgtockholders to the
extent such recommendations are made in compliaitbehe following procedures. A stockholder thaskes to recommend a candidate for
nomination to be elected to our Board of Direcforsinclusion in the proxy statement for an annualeting must submit a written notice of
his or her recommendation of a candidate
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to our Corporate Secretary at our principal exeeutiffice. The submission must be received at oucgpal executive office not less than !
calendar days before the one year anniversaryeafidite that our proxy statement was released ¢&rsttders in connection with the previous
yeal's annual meeting. However, if we did not hold am@al meeting during the previous year, or if tagedf this year’s annual meeting has
been changed by more than 30 days from the dategdrevious year’'s meeting, then the deadlineré&aaonable time before we begin to
print and mail our proxy materials. For the 201huwal meeting, the deadline is November 11, 2016edir candidates recommended by
stockholders are evaluated by the Governance/Ndimgn&€ommittee based on the same criteria apphetthéd Governance/Nominating
Committee to director candidates identified by t@nhmittee, as described in the previous paragraph.

In order to be valid, a stockholder’s notice to @@ porate Secretary must set forth (i) the nantkaaiuress, as they appear on our
books, of the stockholder recommending such catelid@) the class and number of shares of Westwhatlare beneficially owned by the
stockholder, (iii) the name, age, business addimedgesidence address of each candidate propos$ieel mrotice, (iv) each candidate’s
biographical data and qualifications, (v) the clasd number of shares of Westwood stock benefjomaiined by the candidate, if any, (vi) a
description of all arrangements or understandirg@éen the stockholder and each candidate andthay persons pursuant to which the
stockholder is making the recommendation, and @iy other information required to be disclosedalicitations of proxies for election of
directors or information otherwise required pursuarRegulation 14A under the Securities Exchangeof 1934, as amended, relating to
person that the stockholder proposes to recomnmreldction or re-election as a director, includihg candidate’s signed written consent to
being named in the proxy statement as a nomine¢oasetving as a director if elected.

For the 2010 Annual Meeting, our Governance/Nonmigag€ommittee has not received a candidate recordatim from any
stockholder (or group of stockholders), includimy atockholder (or group of stockholders) that lieraly owns more than five percent of
our common stock.

Communications with the Board

Stockholders or other interested parties may conicatswith the Board of Directors or particular Bbaembers (including our Lead
Director or non-management directors as a grouphapying a written communication to our Corporaten@liance Officer at 200 Crescent
Court, Suite 1200, Dallas, Texas 75201, by ematbimpliance @westwoodgroup.com or by telephone #756-6900. All communications
are received and processed by the Corporate Campli@fficer before being referred to the appropribard member(s). Complaints
relating to our accounting, internal accountingtools or auditing matters and concerns regardirestionable accounting or auditing matters
are referred to the Chairman of the Audit Committether communications intended for the Board akEtors at large are referred to our
Lead Director, while communications intended foeafic Board members are referred to those Boanahbbees. Advertisements, solicitations
for periodical or other subscriptions, and simdammunication are not forwarded to Board memberghé event that a complaint or concern
appears to involve the Corporate Compliance Offittean the stockholder or other interested pargnisouraged to directly contact the
Chairman of the Audit Committee, Raymond E. Woalgd, at rwooldridge@westwoodgroup.com.

Stockholders may also communicate directly withfaaembers at the annual meetings of stockholdsri,is our policy that Board
members should attend such meetings and make thesisevailable to address any matters properlyditbbefore the meetings. All of our
Board members attended the 2009 annual meetingakteolders.

Code of Ethics

All of our employees, including our principal ex¢ige officer, principal financial officer and priipal accounting officer, and directors
are required by our Code of Business Conduct ahit&to conduct our business in the highest legdlethical manner. The full text of the
Code is available on our website at www.westwoodgroom. In addition, a copy of the Code is avadalgpon written request to our
Corporate Secretary at our principal executiveceffiWe intend to post amendments to or waivers tit@Code as required by applicable
rules at this location on our website.

Our employees are required to report any condattttiey believe could in any way be construed faawulent or illegal act or
otherwise in violation of the Code. The Audit Contte® has established procedures to receive, ratairaddress complaints regarding
accounting, internal accounting controls or auditimatters and to allow for the confidential andramous submission by employees of
related concerns.
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Director Compensation

We pay each non-employee member of our Board afdiirs a $4,000 annual retainer, $4,000 for eaghiady scheduled quarterly
meeting of the Board of Directors attended by tkeniner and $1,000 per Board or committee meetiegadd other than regularly schedu
quarterly meetings. The Chairman of the Audit Cottenireceives an additional $4,000 annual retafkdyditionally, upon election or re-
election as a member of our Board of Directorsheam-employee director is awarded 1,500 restrishadtes of our common stock, which
vest approximately 12 months from the date of gréahé Compensation Committee reviews our compeassatirangements for directors fr
time to time. Brian O. Casey, our President anceCEkecutive Officer, and Susan M. Byrne, our Cimain of the Board and Chief
Investment Officer, are not included in this tahtethey are Company employees and receive no caafi@m for their service as directors.
The Company'’s executive officers do not make recemuations regarding the non-employee directors’pamation.

2009 Director Summary Compensation Table

Fees Earned ($ Stock Awards ($' Total ($)
Name
@ (b) © (h)
Tom C. Davis 21,00( 62,05t 83,05¢
Richard M. Fran} 22,00( 62,05¢ 84,05¢
Robert D. McTee 17,00( 62,05t 79,05
Frederick R. Meye 22,00( 62,05 84,05¢
Jon L. Mosle, Jr 21,00( 62,05t 83,05¢
Geoffrey R. Normal 22,00( 62,05 84,05¢
Raymond E. Wooldridg 26,00( 62,05t 88,05¢

Notes, by column lette

() The amounts contained in column (c) reflectabgregate grant date fair value of the time-veststticted stock granted to directors in
2009 in accordance with Accounting Standards Ceatifbn 718 (“ASC 718"), “Stock Compensation” (foryeFASB Statement
No. 123(R)) (except no assumptions for forfeitusese included). The assumptions used in the valoadf the restricted stock awar
are discussed in footnote 9 “Employee Benefitsdwf audited financial statements, which are inatliseour 2009 Form 10-K filed
with the Securities and Exchange Commission onuaakr25, 2010. All restricted stock grants were enadder the Company’s Stock
Incentive Plan and are subject to vesting conditi

As of December 31, 2009, the directors held thiefohg unvested restricted shares and unexercisett sptions:

Unvestec
Stock options

restricted outstanding anc
Name shares exercisable
(@ (b) ©)
Tom C. Davis 1,50( —
Richard M. Franl 1,50( —
Robert D. McTee 1,50( —
Frederick R. Meye 1,50(C —
Jon L. Mosle, Jr 1,50(C —
Geoffrey R. Normal 1,50(C —
Raymond E. Wooldridg 1,50(C 2,50(

Notes, by column lette

(b) Unvested restricted shares were issued July 23 208 grant price of $41.37 per share, at a gfafet fair value of $62,055 per direc
have a vesting date of July 1, 2010 and are sutgesich direct( s continued service as a director through the vgstate

(c) Stock options outstanding were issued in JOR22 have an exercise price of $12.90 per shardawne a term of ten years from the date
of grant.
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EXECUTIVE OFFICERS
Biographical information regarding Westwood’s catrexecutive officers and other key employees i®bsws:
Brian O. CaseySee biographical information under the caption Bsap1 — Election of Directors.
Susan M. ByrneSee biographical information under the caption Bsap1 — Election of Directors.

William R. Hardcastle, Jr. age 42, has served as Vice President and Chieh€iial Officer of Westwood since July 2005.
Mr. Hardcastle served as Treasurer of Westwood ffoly 2002 to July 2005 and as Assistant to thsifeat of Westwood from December

2001 to July 2002.
There are no family relationships among the dinegtexecutive officers and other key employees efiWood.

11
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Overview of Compensation Program

The Compensation Committee (the “Committee”) anlgualiews and approves our executive compensati@aiegy and principles to
ascertain whether they are aligned with our busiséstegy and objectives, stockholder interestsireld behaviors and corporate culture.
Committee aims to set our named executive officmtsl compensation at a level that is fair, reabde and competitive. Generally, the types
of compensation and benefits provided to the naexedutive officers are similar to those provideatioer key employees of the Company.

The Company has only three executive officers.iBfa Casey serves as our President and Chief Bxeddfficer, Susan M. Byrne
serves as our Chief Investment Officer and Chairofahe Board, and William R. Hardcastle, Jr. seras our Chief Financial Officer. These
individuals are sometimes referred to in this pretatement collectively as our “named executivecers.”

Compensation Philosophy and Objectives

As an asset management firm, one of our greatsstsais the collective skill, experience and effaftall of our employees, including
our named executive officers. Our long-term sucdegends on our ability to provide superior invesitireturns and attentive service to our
clients. To achieve these goals, it is criticat tlva are able to attract, retain and motivate talkprofessionals within all levels of our
Company that are committed to our core valuestefiity, honesty and excellence as well as to pigdign their incentives with our
stockholders and clients. The Committee believasdbmpensation paid to the named executive offiskould:

. closely align incentives for executives with ourfpemance on both a sh-term and lon-term basis; an
. enable us to attract, retain and motivate execsitiviéical to our lon-term succes:

The Committee evaluates both performance and cosagien relative to other peer companies to enatevte maintain our ability to
attract and retain superior employees in key positi Our compensation program seeks to compersateatned executive officers at a level
that is competitive with similar firms in the asseanagement industry and to align executives’ iticea with stockholders and clients. The
compensation program is designed to reward indalidand company-wide performance as well as receghig executives’ contribution to
serving our clients and creating value for our kbhadders. To that end, the compensation progranthf®snamed executive officers consists of
a combination of base salary, cash incentive bamwesds, long-term equity-based incentive awardd,egmployee and post-retirement
benefits.

Role of Executive Officers in Compensation Decisian

The Committee receives a recommendation on thé éedkeform of the Chief Financial Officarcompensation from the Chief Execu
Officer and the Chief Investment Officer. The CHiedecutive Officer and the Chief Investment Offiseecommendations are based upon
their annual review of the Chief Financial Officepgerformance. In 2009, the Chief Financial Offeg@erformance evaluation was based on
the achievement of subjective qualitative goals #pply to all employees, quantitative goals thplhato his specific job responsibilities, his
oversight of our financial reporting process artdiinal control over financial reporting, his cohtriion to our strategic initiatives, and other
leadership accomplishments.

The conclusions reached and recommendations bastngse reviews, including with respect to salaljystments, annual cash
incentive bonus awards and long-term equity-baseelitive awards, are presented to the Committeiésfapproval. The Committee has
complete discretion to accept, reject or modifyrdgeommendation regarding the Chief Financial @ffilevel and form of compensation. In
2009, the Committee accepted, without modificattbe,level and form of the Chief Financial Offieecompensation that was recommended
by the Chief Executive Officer and the Chief Invaent Officer.

The Chief Executive Officer and the Chief Investi@fficer do not make recommendations regarding tempensation to the
Committee.

Setting Executive Compensation

Based on the foregoing objectives, the Committesesitraictured our executive compensation programdiivate the named executive
officers to achieve the business goals set by de@reward the executives for achieving such gdalestablishing total compensation for
named executive officers, the Committee perfornesfofiowing reviews:

. Assessment of Company Performa. In establishing total compensation, the Commitieesiders measures of company
performance, primarily profitability. With respect setting annual base salaries for all named éixecafficers and incentive cash
and equity-based compensation for the Chief Firsu@fficer, the Committee does not apply a formuassign weights to these
performance measures, but rather considers suckumasacollectively. With respect to the Chief Exa@iOfficer and the Chief
Investment Officer, the Committee has establisloech@ilas based on company profitability, which hbeen approved by our
stockholders, to determine the size of performarased cash and equity-based incentive awards, wahéctiiscussed in more
detail below. The Committee retains discretionetduce the formula amounts of annual performanceebeash incentive
compensation payable to our Chief Executive Offaored Chief Investment Officer as further discudseldw.
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. Assessment of Individual Performar. Individual performance has an impact on the camapgon of all Company employees,
including the named executive officers. Annualhe Committee reviews the performance of both thiefGxecutive Officer and
the Chief Investment Officer for the prior year. discussed above, the Chief Executive Officer &edChief Investment Officer
review the annual performance of the Chief Findr@fficer and the results of such review are repaito the Committes

. Market Compensation Da. The Committee reviews each component of the naredutive officer’s total compensation against
the McLagan Investment Management Surftbg “McLagan Survey”), which is a widely used smifor compensation
information for approximately fifty-six public angrivate investment management firms. The McLagawe&uprovides the
Committee with relevant market data on compensatiantices and trends in the U.S. asset managenuhrstry.

. Peer Group Analysi. The Committee also compares each component afaimed executive offices’total compensation agains
peer group of publicly traded asset management aarap (collectively, the “Compensation Peer Grouphe Compensation Pe
Group, which is periodically reviewed and updatgdh® Committee, consists of companies againstiwtiie Committee believes
we compete for talent and for stockholder investiméne companies comprising the Compensation Peaupzare:

» Affiliated Managers Group, In *  GAMCO Investors, Inc
» Calamos Asset Management, | * T. Rowe Price Group, Ini
* Cohen & Steers, In * Waddell & Reed Financial In

e Epoch Investment Partners, I

Most of the companies that comprise the Compens&esr Group are much larger companies than esrimstof assets under
management and revenues and have greater resthaoese do. The Committee realizes this size digpand takes the disparity
into account when looking at the Compensation Bgeup in the context of evaluating and setting cengation for our named
executive officers. The Committee considers thepamsation information provided by both the Comp&asaPeer Group and the
McLagan Survey as equally relevant and importaith neither source of market compensation datagoaidecisive factor in
setting executive compensation levels. As suchCiiamittee does not target a specific percentitbiwithe Compensation Peer
Group or the McLagan Survey, but rather uses theldeof compensation set forth therein as a guidevaluating and setting each
component of the named executive officers’ totahpensation.

There is no pre-established target for the allocdbietween (i) cash and equity-based compensatidiii short-term and long-term
incentive compensation. Rather, the Committee demsiinformation provided by the McLagan Survey pedr group analysis as well as its
own judgment to determine the appropriate levelmndof each component of the compensation progtémavever, equity-based
compensation has recently been used in placegdiamcreases in cash compensation, as the Corerbitleeves that a larger allocation to
long-term equity-based incentive awards providetebalignment of interests between employeeskbtuders and clients. Furthermore, as
executives progress to higher levels in the Comptingjr ability to directly impact our performanicereases and our need to retain these
executives increases; as a result, they receiasgarl allocation of their total compensation in fimen of long-term equity-based incentive
compensation compared to other Company employees.
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2009 Executive Compensation Components
For the fiscal year ended December 31, 2009, tineipal components of compensation for named exexuofficers were:
. base salary
. cash incentive bonus awart
. long-term equit-based incentive awards; a
. employee and pc-retirement benefits

Base Salan

Base salary is the fixed component of the namedwixe officer's annual cash compensation. We gteviamed executive officers
with a base salary to compensate them for serveredered during the fiscal year and in recognitibtheir expertise, skills, knowledge and
experience. In 2009, the Chief Executive Officed &me Chief Investment Officer were paid a basargadf $450,000 and $750,000,
respectively, which was the minimum base salapufdied in their respective employment agreeméits.material terms of these
employment agreements are summarized below. Thef Eimancial Officer was paid a base salary of $208 in 2009.

Salary levels are typically considered annuallpas of our performance review process as wellpgsa promotion or other change in
job responsibility. Salary levels and increasesallary, if any, are set by the Committee at letiety deem appropriate based on an evalui
of such factors as the level of responsibility jwndlal performance, level of pay both of the nam&dcutive officer in question and other
similarly situated executives, and market compéosatata of peer companies. In 2009, the Chief Etree Officer, the Chief Financial
Officer and the Chief Investment Officer did noteeve an increase in their base salaries as a afshle Committee’s desire to place a
greater emphasis on cash and equity-based inceavtigeds to further align the executive compensasimgram with the long-term interests
of our stockholders and clients.

Annual Cash Incentive Awar

The Committee believes that cash incentive awamisipte high performance and achievement of corpagaals and objectives by our
named executive officers, encourage growth of stolder value, and allow our named executive offiderparticipate in our growth and
profitability.

In 2009, the Committee granted the Chief Finan©ificer an annual cash incentive award from a Cawgpaide bonus pool, that does
not include the Chief Executive Officer and the &@hnvestment Officer, of $110,000, representirBy@adecrease compared to his 2008
award. The Chief Financial Officer's 2009 annualtancentive award was recommended to the Comniitteke Chief Executive Officer
and the Chief Investment Officer. The Committeeraped the Chief Financial Officer’s 2009 annualtcasentive award based upon (i) the
results of the Chief Financial Officerperformance evaluation as discussed above yv@iati Company performance, and (iii) a determoma
that the award was reasonable relative to markepeaosation data of peer companies. The Chief Fiab@¢ficer's annual cash incentive
award that was earned in 2009 and paid in July 2B8Bruary 2010 and July 2010 is listed in coluatnirf the “2009 Summary
Compensation Table.”

Performance-based annual cash incentive awardsdathief Executive Officer and the Chief Investim®fficer are determined based
on the formula described below, which is subje¢ch®nCommittee’s oversight and reduction. On Aprij 2006, the Company’s stockholders
approved the formula for performance-based anrasti imcentive awards that may be earned by thef Ekéxutive Officer and the Chief
Investment Officer. For the Chief Executive Officlre performance-based annual cash incentive awardhaximum of 3% of our adjusted
pre-tax income. For the Chief Investment Officag performance-based annual cash incentive awarchsximum of 8% of our adjusted pre-
tax income. The Committee has discretion to redaeeamount determined by these formulas for any. yigee Committee did not exercise its
discretion to reduce the Chief Executive Officerts the Chief Investment Officer’s award for 2009.

The Committee chose adjusted pre-tax income asasis for the performance formula because it betighat such performance
measure is a meaningful indicator of our perfornesawed profitability and also believes that strucigithe performance-based annual
incentive award in this way closely aligns the ia#s of these executives with our stockholders. Cmmittee chose the 3% and 8% levels
based on its review of market compensation dapeef companies as well as its judgment of the prali@cation of performance-based
incentive awards to total compensation of these@iees.
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Our adjusted pre-tax income is determined basealioaudited financial statements and is equal tdraxome before income taxes
increased by the expenses incurred for the yedf)ftire annual cash incentive awards earned bCthief Executive Officer and the Chief
Investment Officer, (ii) incentive compensation &lrother Company employees, and (iii) performabased restricted stock awards to the
Chief Executive Officer and the Chief Investmenfi€afr. The Company’s adjusted pre-tax income fdd@®&as $19,920,273. The Chief
Executive Officer’s and the Chief Investment Offisgperformance-based annual cash incentive avihedsvere earned in 2009 and paid in
February 2010 are listed in column (f) in the “2@@mmary Compensation Table.”

The Committee may also grant discretionary bonuardsvof stock, cash or any combination of stockeasth to our officers and key
employees in such amounts and subject to such t@mohsonditions as the Committee may determine.ddramittee intends to utilize anni
incentive awards and performance-based annualtinesswards as the primary means of granting casénitive bonus awards to our named
executive officers. The Committee did not grant disgretionary bonus awards in 2009.

Long-Term Equity-Based Incentive Awards

Long-term equity-based incentive awards are dedigmalign the interests of our named executiveeer$, as well as our other
employees, with the interests of our clients andldtolders. Equity-based awards also encouragaaued executive officers and other
employees to focus on our long-term performanceil&he Third Amended and Restated Westwood Hokli@goup, Inc. Stock Incentive
Plan (the “Stock Incentive Plan”) authorizes thargrof several types of long-term equity-basedritige awards, the Committee currently
expects that its equity-based awards will be lichite time-vested restricted stock awards and pmdoce-based restricted stock awards.
Long-term equitybased incentive awards are a key component ofyvemath compensation program and we believe it mablked us to attrac
retain and motivate talented professionals. The i@iti@e also believes that restricted stock is tlestraffective equity-based award to
accomplish these objectives, as it best conveysdheept of ownership to grantees and, subjecbtor@ittee discretion, allows them to vote
the shares and to receive dividends on their uadestares.

The vesting of restricted shares of our commonkstoay be conditioned upon the lapse of time aniifeisatisfaction of performance
and other conditions determined by the Committedess the Committee determines otherwise, theigatipf restricted shares will genere
have the rights and privileges of a stockholdehwgispect to the right to receive dividends anditi to vote the shares. Dividends are paid
on awards of restricted stock at the same rateashgid to all stockholders generally. None of ibestricted shares may be sold, transferre
pledged during the restricted period. Except famteation due to death or as otherwise set fordgmnirmployment agreement or determined
by the Committee, all restricted shares are fatkiand all rights to the shares terminate, ifrdugpient ceases to be an employee before the
expiration or termination of the restricted peratl satisfaction of any other conditions prescrimethe Committee with respect to the
shares.

The Committee has utilized restricted stock awasia meaningful component of total compensatiod fmaihe named executive
officers as well as other employees. Equiased compensation has recently been used in @ldaeger increases in cash compensation, &
Committee believes that a larger allocation to lbergn equity-based incentive awards provides batignment of interests between
employees, stockholders and clients. These awésdsalow all employees to participate in any growt our value to which they contribute.

Time-Vested Restricted Stock Awards

The Committee may grant time-vested restrictedksémeards. Since 2006, the Chief Executive Offiaedt the Chief Investment Officer
have not received time-vested restricted stock dsydout instead received a performabeased restricted stock award, as described belox
the other named executive officer and all othagilglie employees, generally, time-vested restristedk awards are made annually. Grants
were historically awarded annually by the Commiaeds July meeting, which coincided with the tigiof the first annual equity grants that
were awarded shortly after our spin-off in July 208ince 2008, annual time-vested restricted stoedrds have been awarded in the first
quarter of the year in order to better synchrottizepayment of cash incentive bonus awards witlwitigholding tax liability resulting from
restricted stock vesting.

In 2009, the Chief Financial Officer received adiwvested restricted stock award of 7,000 shareghwtas 1,500 shares more than he
received in 2008. The Chief Financial Officer's 2@iime-vested restricted stock award was recomntetalthe Committee by the Chief
Executive Officer and the Chief Investment OfficEhe Committee approved the Chief Financial Offe@009 restricted stock award based
upon the results of the Chief Financial Officer&sfarmance evaluation as discussed above. The r2309cted stock award vests as follows:
50% after two
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years, 75% after three years and 100% after foarsysubject, in most cases, to the Chief Fina@ffiter's continuing employment.

PerformanceBased Restricted Stock Awards

The Committee believes that granting performapased restricted stock awards to the Chief Exee@fficer and the Chief Investme
Officer strongly aligns their interests with ouoskholders and clients. These awards also allom tteeparticipate in any growth in our value
to which they contribute.

In 2006, the Committee made restricted stock awtartise Chief Executive Officer and the Chief Inveent Officer that vest over
several years in accordance with pre-approved paece goals. The maximum number of shares ofictdrstock that may become vested
under these awards is 100,000 shares, in the tdise Ghief Executive Officer, and 300,000 shaieshe case of the Chief Investment
Officer. The performance goal is based upon owsidfl pre-tax income, which is determined baseouoraudited financial statements and is
equal to our income before income taxes increagatéexpenses incurred for the year for (i) theumh cash incentive awards earned by the
Chief Executive Officer and the Chief Investmenfi€a, (ii) incentive compensation for all other@pany employees, and (iii) performance-
based restricted stock awards to the Chief Exee@ifficer and the Chief Investment Officer. The Quittee chose adjusted pre-tax income
as the basis for the performance formula becaussigves that such financial measure is a meanilimgdiicator of our performance and
profitability and also believes that structuring ferformance-based annual incentive awards imtiysclosely aligns the interests of these
executives with our stockholders. The vesting efrbstricted stock will occur over a period of fgears from the date of grant, for our Chief
Executive Officer, and over a period of six yeaof the date of grant, for our Chief Investmenti€ff. Each yeas vesting is based upon !
attainment of an adjusted pre-tax income targetdished by the Committee at the beginning of t@rylf the pre-established performance
target is not met for a particular year, the sh#raswould have vested in that year may becomeegiés a subsequent year if the target fo
subsequent year is attained.

For 2009, the Chief Executive Officer and the Chisfestment Officer were eligible to become vestethe applicable percentage of
or her performance-based restricted shares if djusted pre-tax income for 2009 was at least $B000, representing a compound annual
growth rate of 7% over the adjusted pag-income for the year 2004. On February 24, 2€i®Committee certified that the performance
for 2009 was achieved and the Chief Executive @ffieested in 25,000 shares and the Chief Invest@#iter vested in 50,000 shares. As
allowed in our Plan and approved by the Committee Chief Executive Officer surrendered 8,086 dredGhief Investment Officer
surrendered 17,800 of these shares in order t@hagatisfy tax withholding requirements due he tvesting of these shares.

Performance-based restricted stock awards for tief Executive Officer and the Chief InvestmentiCdf are designed to qualify for
exemption from the deduction limitation provisiarfs162(m) of the Internal Revenue Code (“SectioB(9"). The specific performance
goal for which the Chief Executive Officer's ana&t@hief Investment Officer’s performance-basediest stock awards vest for the year is
established within 90 days after the beginninchefitesting year, as required by Section 162(m).

The Company does not have a formal policy on tind@ggity compensation grants in connection withriease of material non-public
information to affect the value of compensationtHa event that material non-public informationdrees known to the Committee prior to
granting equity awards, the Committee will take g¢lestence of such information under advisementraalle an assessment in its business
judgment whether to delay the grant of the equitgra in order to avoid any improprie!

Employee and Pc-Retirement Benefits

We offer employee and post-retirement benefitdlt@ampany employees, including the named execuiflieers, in order to provide
them with a reasonable level of financial suppothie event of injury, iliness, or disability ardgrovide them with the ability to accumulate
retirement savings. All Company employees areladkgio participate in all benefit programs incluglimedical, dental and vision insurance
coverage, disability insurance and life insuratieeaddition, all employees are eligible to partatipin the Westwood Holdings Group, Inc.
Savings Plan (the “Savings Plan”). The cost of theiasurance and the Savings Plan is partially ®dmnemployees, including the named
executive officers. We bear the cost of disabilitgurance and a set amount of term life insuraacalf employees.

Savings Plan and Matching Contributions

Under the Savings Plan, all Company employeeslayible to participate in our qualified 401(k) plafihe 401(k) plan allows
employees to contribute up to 100% of their satayject to the IRS annual maximum. We fully
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match employee contributions up to 6% of theiriblEycompensation. Employees are vested immediataheir 401(k) contribution as well
as the company match.

Profit Sharing Contributions

The Savings Plan also authorizes us to make disoegt contributions to employees’ Savings Plarbaots based on our profitability
and performance. The profit sharing component @f3avings Plan is meant to be broad-based anthplbgees are eligible for discretionary
profit sharing contributions. Profit sharing cohtriions are subject to a six-year graded vestihgdigle based on an employee’s years of
service. In 2009, we made a discretionary contidioufior all employees equal to 4% of their eligiblmpensation. In 2009, the Company
made aggregate 401(k) Company matching contribsittord Company profit sharing contributions of $28,%r each named executive
officer.

Perquisites
We do not provide significant perquisites or peeddrenefits to the named executive officers.

Tax and Accounting Implications
Compliance with Section 162(m) of the Internal RereeCode

Section 162(m) disallows a federal income tax dédodo publicly-held companies for certain compegitn paid to the chief executive
officer and certain other highly-compensated ofid® the extent that compensation exceeds $lomilier executive officer covered by
Section 162(m) in any fiscal year. However, perfance-based compensation that meets certain recgntsns excluded from this $1 million
limitation.

In designing our compensation program, the Committmnsiders the effect of Section 162(m) togeth#r other factors relevant to our
business needs. We have historically taken, arethéhto continue taking, appropriate actions, toetktent we believe desirable, to preserve
the deductibility of executive compensation. Ther@dttee considers it important to preserve thedieductibility of compensation for its
named executive officers, consistent with achievisgjoal of retaining its executive managemenntdaowever, the Committee has not
adopted a policy that all compensation paid musakeleductible and qualified under Section 162(m).

Base Salary We believe that the 2009 base salary paid to#meed executive officers covered by Section 162(ithnot exceed the
Section 162(m) limit and will be fully deductiblg lbs under Section 162(m).

Performancébased Annual Cash Incentive Award3erformance-based annual cash incentive awaaa$agt to our Chief Executive
Officer and Chief Investment Officer in 2009 punstito the annual formulas approved by our stockirsldn 2006 are designed to meet the
deductibility requirements of Section 162(m). Iaigticipated that the annual cash incentive congiemmsearned by all of our named
executive officers for 2009 will be fully deductibby us under Section 162(m).

Performancébased Restricted Stock Awardas indicated, the restricted stock awards gratddtie Chief Executive Officer and the
Chief Investment Officer in 2006 and the annuafqrenance-based vesting conditions associated Wwitket awards, were approved by our
stockholders in 2006. It is anticipated that wd b entitled to a tax deduction for all of thedhle compensation earned by all of our named
executive officers for 2009 with respect to thetivegsof their restricted stock awards.

COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disdibs Compensation Discussion and Analysis redjlyeltem 402(b) of
Regulation S-K with management and, based on sawdbw and discussions, the Compensation Commigiemmmended to the Board that
the Compensation Discussion and Analysis be includ¢his Proxy Statement.

COMPENSATION COMMITTEE

Frederick R. Meyer, Chairme
Richard M. Franl

Geoffrey R. Normal
Raymond E. Wooldridg
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2009 Summary Compensation Table

The following table summarizes all compensatiomedrby our named executive officers in the yeadgated.

Non-Equity O?f!ler
In(;elgzve Compen-
Name and Stock Compen-
Principal Salary Bonus Awards sation sation Total
Position Year ($) ($) (%) ($) (%) (%)
@) (b) (©) (d) (e) (® @ (h)
Brian O. Casey, 200¢ 450,00( — 470,25( 597,60¢ 24,500 1,542,35!
Chief Executive Officer 200¢ 450,000 15,32 470,25( 734,14: 29,90( 1,699,61
2007 450,000 107,80( 470,25( 462,46( 24,75( 1,515,26!
William R. Hardcastle, Jr., 200¢ 175,00( 110,00( 214,83( — 24,500 524,33(
Vice President, Chief Financial Officer 200¢ 175,000 113,000 196,07! — 29,90C 513,97
2007 160,00( 105,00( 196,62( — 21,54% 483,16’
Susan M. Byrne, 200¢ 750,00( — 940,500 1,593,62: 24,50( 3,308,62.
Chief Investment Officer 200¢ 750,00( — 940,50( 1,998,57. 29,90( 3,718,97.
2007 750,00( — 940,50( 1,520,721 24,75( 3,235,97!

Notes, by column lette

(d)

(€)

(f)

(9)

Mr. Casey was granted discretionary bonus asverduly 2008 and 2007 of $15,323, and $107,8&pectively, to assist in the
payment of his tax obligations relating to the iresbf restricted stock awards. Mr. Hardcastle g@sted non-plan cash incentive
awards, which were not based upon any pre-establiparformance goals, from a Companmge bonus pool of $110,000, $113,000
$105,000 in 2009, 2008 and 2007, respectively tBe&Compensation Discussion & Analysigction above for a further descriptior
Mr. Hardcastl's awards

The amounts contained in column (e) reflecf§t Mr. Casey and Ms. Byrne, the aggregate grate thir value of the tranche of their
2006 performance-based restricted stock awardsvhssubject to vesting in the respective yealO@bshares and 50,000 shares,
respectively, for each of 2007, 2008 and 2009),(@hdor Mr. Hardcastle, the aggregate grant daitevialue of his timesested restricte
stock award granted in the respective year, condpntaccordance with Accounting Standards Codifica?18 (“ASC 718"), “Stock
Compensation” (formerly FASB Statement No. 123(@Xcept no assumptions for forfeitures were inctl)d&he assumptions used in
the valuation of the restricted stock awards asewdised in footnote “9. Employee Benefits” of audited financial statements, which
are included in our 2009 Form 10-K filed with thec8rities and Exchange Commission on February @B).2See the “Compensation
Discussion & Analysi” section above for a further description of thestrieted stock award

The amounts in column (f) reflect the cash paytrof 3% and 8% of our adjusted pre-tax incometierrespective year to Mr. Casey
and Ms. Byrne, respectively, in accordance witlirtherformance-based annual cash incentive awdigs Company’s adjusted pre-tax
income for 2009, 2008 and 2007 was $19,920,2739824158 and $19,008,999, respectively. See thelffemsation Discussion &
Analysis” section above for a further description of theshdacentive award:

The amounts in column (g) reflect 401(k) Comparatching contributions and Company profit shagogtributions to the Westwood
Holdings Group, Inc. Savings Plan. See the “Comaigmis Discussion & Analysis” section above for &lfier description of the plan
contributions in 200¢

We have employment agreements with Brian O. Casdysaisan M. Byrne. Under these agreements thesersffeceive a minimum

base salary, are eligible to receive performansadand discretionary bonuses, receive restrittaks (subject to performance conditions),
could become fully vested in their unvested eqodgnpensation (depending on the cause of terminafiemployment) and could receive
salary and benefits for one year after the terronatf their employment (depending on the causemwhination of employment). In
accordance with the terms of his employment agregnvr. Casey is paid a minimum annual salary &&@00 and may receive a maxim
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performance-based annual incentive award of 3%upfdjusted pre-tax income. In accordance withiéhms of her employment agreement,
Ms. Byrne is paid a minimum annual salary of $780,&nd may receive a maximum performance-basedbimuentive award of 8% of our
adjusted pre-tax income. The agreements expiremih 20, 2010 for the Chief Executive Officer angll 30, 2012 for the Chief Investment
Officer. It is anticipated that the Company willteninto another employment agreement with the {Eecutive Officer upon the expiration
of his current agreement. See the “Executive Empkayt Agreements” section set forth below for furttiscussion of these employment
agreements.

Grants of Plan-Based Awards in 2009

The following table summarizes all grants of plaséd awards made to our named executive office&t808. All equity plan-based
awards in the following table consisted solelyastricted shares of our common stock.

All
Other
Estimated Future Payouts Under Estimated Future Payouts Under Stock
Non-Equity Incentive Plan Awards Equity Incentive Plan Awards Awards:
Number
Grant Date
of
Shares
Threshold Maximum  Threshold Maximum  of Stock FairValue‘
Grant Target Target of Stock ($
Name Date $) ($) ($) %) %) (%) #)
@ (b) (©) (d) (e) ® @ (h) 0] [0)
Brian O. Case! 12/31/0¢ N/A 597,60¢ N/A
1/9/0¢ N/A  25,00( N/A 470,25(
William R. Hardcastle, Ji 2/5/0¢ — — — — — — 7,000 214,83(
Susan M. Byrnt 12/31/0¢ N/A 1,593,62. N/A
1/9/0¢ N/A 50,00( N/A 940,50(

Notes, by column lette

(d) The amounts in column (d) reflect the paymdr8% and 8% of our 2009 adjusted pre-tax incomitoCasey and Ms. Byrne,
respectively, in accordance with their performahased annual cash incentive awards. See the “Caagen Discussion & Analysis”
section above for a further description of theshdacentive awards. There were no threshold orimmax award levels for these
performanc-based annual cash incentive awa

() The amounts in column (g) reflect the tranch®ln Casey’s and Ms. Byrne's performance-basettioted stock awards that is subject
to vesting in 2009 upon our adjusted pre-tax incéon@009 being at least $12,075,000, represertiogmpound annual growth rate of
7% over the adjusted pre-tax income for the ye@428ee the “Compensation Discussion & Analysistiea above for a further
description of these performance-based restri¢dtak sncentive awards. There were no threshold aximum award levels for these
performanc-based annual restricted stock awa

() The amount in column (i) reflects the time-vagbtestricted stock award granted to Mr. Hardcast®009 in accordance with our Stock
Incentive Plan. The shares vest as follows: 50%r &fto years, 75% after three years and 100% ffteryears

() The amounts in column (j) reflect the aggregatent date fair value of (1) the tranche of Mrs@gds and Ms. Byrne’s performance-
based restricted stock award that is subject tinges 2009, and (2) Mr. Hardcastle’s time-vestesiricted stock award granted in
2009, computed in accordance with ASC 718 (excepissumptions for forfeitures were included). Tésuanptions used in the
valuation of the restricted stock awards are disedisn footnote “9. Employee Benefits” of our aadifinancial statements, which are
included in our 2009 Form 10-K filed with the Setes and Exchange Commission on February 25, 2D .grant date fair value for
Mr. Hardcastle’s award was $30.69 per share. Taptgfate fair value for Mr. Casey and Ms. Byrneiseads were $18.81 per share, the
price at the original grant date in May 20

19



Table of Contents

Stock Incentive Plan

All cash and equity-based incentive awards are m@eeby the Westwood Holdings Group, Inc. Third Awied and Restated Stock
Incentive Plan, which permits the award of 2,648,8Bares of our common stock under the Stock Ihez=Rian.

Awards under the Stock Incentive Plan consist ehaa our authorized common stock. Awards undefStioek Incentive Plan may be
made to key employees, including officers and daecwho may be employees, and non-employee dieatonsultants or advisors. Any
shares issued under the Stock Incentive Plan masistpin whole or in part, of authorized and unéss shares or reacquired shares or a
combination thereof.

The Stock Incentive Plan authorizes the grant eéisd types of equity-based awards, including itiwerstock options (“ISOs”),
nonstatutory stock options (“NSOstgstricted stock, stock purchase rights and peidioa shares (in the form of deferred stock awards
Stock Incentive Plan also authorizes cash awart®eifiorm of annual incentive awards, performanaseld awards, and discretionary bonus
awards. The various types of awards authorizednuhdeStock Incentive Plan may be utilized in thiife if determined appropriate by the
Committee. To date the Committee has limited itsitgepased awards under the Stock Incentive PIa¥S©s and restricted stock, and in the
future the Committee expects that its equiased awards will likely be limited to restricteédck. The Committee believes that restricted s
is the most effective vehicle to align the intesesitemployees with stockholders and clients. Untke Committee determines otherwise,
recipients of restricted stock have voting righd aeceive dividends on vested and unvested shEnesCommittee believes that the terms
and conditions for restricted stock awards offer blest balance of providing value to the emplofeeej as a company, are successful as well
as providing a mechanism to retain key employees the longterm as they build a meaningful portion of theiraltle in the form of equity i
us that will not be realized if they leave our eaypl

The Board or the Committee administers the Stockritive Plan with respect to all eligible individsiaCash incentive awards earne:
a given year are typically communicated to emplsyaed paid in the first quarter of the followingay¢o coincide with year-end performance
reviews. In 2007, 2008 and 2009, a portion of ¢geraployees’ cash incentive bonus was paid atyaat-to coincide with the personal tax
liability resulting from restricted stock vestinigestricted stock grants were historically awardeaually by the Committee in its July
meeting, which coincided with the timing of thesfiannual equity grants that were awarded shoitidy aur spineff in July 2002. Since 200
annual time-vested restricted stock awards have aearded in the first quarter of the year in ottdeoetter synchronize the payment of cash
incentive bonus awards with the withholding tablligy resulting from restricted stock vesting.

Restricted stock awards are subject to the follgviour-year vesting schedule: 50% after two ye#b8p after three years and 100%
after four years. The Committee believes thatltng-term vesting schedule is effective in actisgaaetention tool for named executive
officers as well as other employees. All other asgpks in addition to the named executive officeus,excluding the Chief Executive Officer
and Chief Investment Officer, as described aboreeglgible to receive restricted stock awards. prexess of determining the size of awards
for other employees is similar to the process weé respect to the Chief Financial Officer, altighuthe performance evaluation criteria are
specific to each employee’s job level and function.

The Committee makes all determinations involvingedg that are exempt from the deduction limitatiohSection 162(m).
Determinations of the Committee are final, conslesand binding upon all persons having an intéreste Stock Incentive Plan. However,
any action or determination by the Committee speadlfy affecting or relating to an award to a nangoyee director will be approved and
ratified by the Board of Directors. Any employeensultant, advisor or non-employee director willdligible to be selected as a participant
under the Stock Incentive Plan by the Committee.

Executive Employment Agreements

The Committee believes that the retention of oume executive officers and other key employeesitisa@ to our opportunity for
future success. In order to formalize a ldagn commitment with the top two executive officexg entered into employment agreements
our Chief Executive Officer, Brian O. Casey, and Ghief Investment Officer, Susan M. Byrne in 20068e agreements broadly address the
terms of their employment with the Company, inchgdiamong other things, duties, compensation andflig, termination, and the effect of
termination.

20



Table of Contents

In addition, the employment agreements include salititation covenants and non-competition coven#imat extend for a period of one year
following the date of termination.

The Committee determined that the Chief Executiffec€r is critical to our future success, due te significant responsibilities and
contributions to the ongoing day-to-day operatibthe business, his involvement in marketing owdpicts, his development and direction of
strategic initiatives, as well as his participatiorihe development of new products and our investrprocesses. As a result, the Committee
determined that it was in our best interests tereinto an employment agreement with the Chief Biee Officer that is effective through
April 30, 2010. It is anticipated that the Companiil enter into another employment agreement whign Chief Executive Officer upon the
expiration of his current agreement.

The Committee determined that the Chief Investrafiter is critical to our future success, due & kignificant responsibilities and
contributions to the development of our investnmhitosophy and process, her day-to-day operatignoaersight of our investment function,
her integral importance to the ongoing succesaiofrovestment process as well as her involvemeptaduct development, strategic
initiatives and marketing our products. As a reghlt Committee determined that it was in our stests to enter into an employment
agreement with the Chief Investment Officer thaffective through April 30, 2012.

The Committee negotiated the employment agreemétitiseach executive and believes the terms anditonsl included in the
employment agreements are in our best interestaeramplish the objective of securing the continloed-term employment of the Chief
Executive Officer and Chief Investment Officer.

Outstanding Equity Awards at December 31, 2009
The following table summarizes all outstanding ggaivards held by our named executive officersfd3ezember 31, 2009.

Option Awards Stock Awards
Equity
Incentive Equity
Number Plan Incentive
Market Awards: Plan
of Value Number of  Awards:
Number of Shares hof Market or
Securities SOf K ?Sarei Unearned \l/%llyoutf
Underlying ~ Option tﬁc ° htoc Shares alue Od
Unexercisec  Exercise Option That That That Have Unearne
Expiration Have Have Shares
Not Not That Have
Options (#) Price Vested Vested Not Not Vested
Name Exercisable $) Date #) ($) Vested (#) ($)
@ (b) () 0] @ (h) 0] (0]
Brian O. Case! 12,00 12.9C 7/02/1Z — — — —
William R. Hardcastle, Ji 5,00C 12.9C 7/02/1z 17,50C 635,95( — —
Susan M. Byrnt — — — — — 100,00¢ 3,634,00

Notes, by column lette
() The shares in column (g) will vest accordingtie following schedule provided the individualirsmost cases, still employed by us on
the vesting date

Shares scheduled to vest
Name 2010 2011 2012 2013

William R. Hardcastle, Ji 6,25( 6,378 3,128 1,75C

Mr. Hardcastle’s shares will vest as follows: Felwyu23, 2010: 2,750 shares; July 1, 2010: 3,50€esh&ebruary 23, 2011: 4,875
shares; July 1, 2011: 1,500 shares; February 22:2)125 shares; February 23, 2013: 1,750 shares.

(i)  The shares in column (i) will vest accordingthe following schedule provided that (1) in moases, the individual is still employed by
us on the vesting date, and (2) the performanckspegified for the yee
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indicated is met. The performance goal is basedusradjusted pre-tax income, determined based pauiited financial statements.
Each year during the applicable vesting period Gbmpensation Committee will establish a specifialdor that year’s vesting of the
restricted shares, which will be based in all cage® our adjusted pre-tax income. The specifiboperance goal for each year will be
established no later than March 31 of the vestiay yas required by Section 162(m). If in any yaing the vesting period the
performance goal is not met, the Committee maybéistaa goal for a subsequent vesting period, wHiaekhieved or exceeded may
result in full or partial vesting of the sharestttia not otherwise become vested in a prior y

Shares scheduled to vest
as of December 31,
Name 2010 2011

Susan M. Byrnt 50,00( 50,00(

(h), ) The amounts in columns (h) and (j) reflect the gadfithe shares shown in columns (g) and (i), retspay, multiplied by $36.34, tr
closing market price cour common stock as of December 31, 2(

Option Exercises and Stock Vested in 2009
The following table summarizes all options exerdiaad shares vested by our named executive officetke year ended December
20009.

Option Awards Stock Awards
Number of Shares

Value Realizec Number of Shares

Acquired on Vesting Value Realizet

Acquired on on Exercise ($

Exercise on
Name #) #) Vesting ($)
@ (b) © (d) @
Brian O. Case! — — 28,12t 1,039,40!
William R. Hardcastle, Ji — — 8,12t 340,35t
Susan M. Byrnt — — 50,00( 1,817,00!
Notes, by column lette
(e Values in column (e) reflect 3,125 and 8,125 shafésne-vested restricted stock for Mr. Casey &fvdHardcastle, respectively that

vested as of July 1, 2009 at a market value of@fer share and 25,000 and 50,000 shares of perfme-based restricted stock for
Mr. Casey and Ms. Byrne, respectively that wergagas of December 31, 2009 at a market value ®383per share

Potential Payments Upon Termination or Change in Cotrol

Set forth below is a summary of the compensatiaghtznefits payable to our Chief Executive Officed @ur Chief Investment Officer
in the event their employment is terminated. Fappses of this disclosure, we have assumed a Deedih 2009 termination date. We have
executive employment agreements with our Chief Httee Officer and our Chief Investment Officer. Farther information on the
employment agreements, see “Executive Employmen¢éxgents” above. Under the terms of our Stock lieefRlan, in the event of
Mr. Hardcastle’s death or a “change in controltited Company, Mr. Hardcastle’s unvested restrictedksawards would vest. These shares
had a value of $635,950 as of December 31, 2009.

Under the employment agreements in place, the patgneeuld vary depending on the cause of terminatitd whether or not the Bo:
of Directors elects to enforce a non-compete ages¢nAdditionally, these agreements contain a ‘leitiggger” change in control provision
pursuant to which our Chief Executive Officer and €hief Investment Officer are entitled to certpayments and benefits in the event they
voluntarily terminate their employment with the Gmamy within the ninety-day period immediately foliog the date that is three (3) months
following Change in Control of the Company. The Quittee believes that a “single trigger” change dmtcol provision (1) provides a
powerful retention device during change in contlistussions, and (2) ensures our Chief
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Executive Officer and our Chief Investment Offiege not deprived of the benefits that they earmaeasonably should expect to receive if
there was no change in control. The various paymesrarios are described below.

Payments upon termination without cause where thean-compete agreement is enforced
Amounts under this scenario include the followiagktent they have not been already paid:
. amounts earned by the executive during his employy
. one yegd's worth of salary paid in monthly installmer
. bonus and incentive compensation earned by thauixe@s of the termination da
. up to four weeks of vacation time that was earmetimused by the executi

. medical benefits for the executive and his eligidpendents for twelve months following terminatiess the amount of
insurance premiums the executive would pay haghained employed, ar

. all unvested stock options and all unvested resttishares shall be fully vestt

Payments upon termination without cause where thean-compete agreement is not enforced
Amounts under this scenario include the followiagktent they have not been already paid:
. amounts earned by the executive during his employy
. bonus and incentive compensation earned by thauixe@s of the termination da
. up to four weeks of vacation time that was earmetimused by the executi

. medical benefits for the executive and his eligidpendents for twelve months following terminati@ss the amount of
insurance premiums the executive would pay haghained employed, ar

. all unvested stock options and all unvested resttishares shall be fully vestt

Payments upon termination with cause or by the exetive without good reason where the non-compete agement is enforced
Amounts under this scenario include the followiagktent they have not been already paid:
. amounts earned by the executive during his employy
. one yeg's worth of salary paid in monthly installments faelve months
. bonus and incentive compensation earned by thauixe@s of the termination da
. up to four weeks of vacation time that was earmatiumnused by the executive, ¢

. medical benefits for the executive and his eligidpendents for twelve months following terminati@ss the amount of
insurance premiums the executive would pay hagimained employec

All unvested stock options and all unvested re®tichares shall be forfeited under this scenario.

Payments upon termination with cause or by the exetive without good reason where the non-compete agement is not enforced
Amounts under this scenario include the followiagktent they have not been already paid:
. amounts earned by the executive during his employy
. bonus and incentive compensation earned by thauixe@s of the termination da
. up to four weeks of vacation time that was earmetiumused by the executive, ¢

. medical benefits for the executive and his eligidpendents for twelve months following terminatiess the amount of
insurance premiums the executive would pay hagimained employec

All unvested stock options and all unvested redshares shall be forfeited under this scenario.

Payments upon termination by the executive with gabreason (the non-compete agreement is automaticakénforced)
Amounts under this scenario include the followiagktent they have not been already paid:
. amounts earned by the executive during his employy
. one yeg's worth of salary paid in monthly installmer
. bonus and incentive compensation earned by thauixe@s of the termination da
. up to four weeks of vacation time that was earmatiumused by the executi



. medical benefits for the executive and his eligidpendents for twelve months following terminatiess the amount of
insurance premiums the executive would pay haghained employed, ar

. all unvested stock options and all unvested rasttishares shall be fully vestt

Payments upon termination due to a change in contt@the non-compete agreement is automatically enfoed)
Amounts under this scenario include the followiagktent they have not been already paid:
. amounts earned by the executive during his employr
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one yegd's worth of salary paid in monthly installmer
bonus and incentive compensation earned by thauixe@s of the termination da
up to four weeks of vacation time that was earmatiumused by the executi

medical benefits for the executive and his eligidpendents for twelve months following terminati@ss the amount of

insurance premiums the executive would pay haghained employed, ar
all unvested stock options and all unvested rdsttishares shall be fully vest¢

Payments upon termination due to death

Amounts under this scenario include the followiagktent they have not been already paid:

amounts earned by the executive during his employy

bonus and incentive compensation earned by theuixe@s of the termination da

up to four weeks of vacation time that was earmatiumused by the executiy

medical benefits for the execut’s eligible dependents for twelve months followiegntination, anc
all unvested stock options and all unvested resttishares shall be fully vestt

Payments upon termination due to disability

Amounts under this scenario include the followiagktent they have not been already paid:

amounts earned by the executive during his employy

bonus and incentive compensation earned by theuixe@s of the termination da

up to four weeks of vacation time that was earmatiumused by the executiy

medical benefits for the executive and his eligiépendents for twelve months following terminatiand

all unvested stock options and all unvested resttishares may be fully vested at the Board ofdbore’ discretion.

The following tables show the amounts each offigeuld receive under different scenarios.

Chief Executive Officer severance and change inrobarrangements:

Resign with
good reason
or
terminated
For cause or voluntary due to
Termination without good change in

Benefits/payments upon termination reason Without cause control Death Disability
Non-compete enforcec Y N Y N Y N/A N/A
Base salary for an additional ye $ 450,000 $ — $ 450,000 $ — $ 450,00 $ — % —
Incentive cash awards ( 597,60t 597,60¢ 597,60t 597,60t 597,60¢ 597,60t 597,60¢
Medical benefits (4 13,26¢ 13,26¢ 13,26¢ 13,26¢ 13,26¢ 13,26¢ 13,26¢
Total $1,060,87¢ $ 610,87¢ $1,060,87¢ $ 610,87¢ $1,060,871 $ 610,87¢ $ 610,87¢
Chief Investment Officer severance and change imrobarrangements:

Resign with

good reason

or
terminated
For cause or voluntary due to
Termination without good change in

Benefits/payments upon termination reason Without cause control Death Disability
Non-compete enforcec Y N Y N Y N/A N/A
Base salary for an additional ye $ 750,000 $ — $ 750,00 $ — $ 750,000 $ — % —
Incentive cash awards ( 1,593,62. 1,593,62: 1,593,62. 1,593,62. 1,593,62. 1,593,62. 1,593,62.
Performance shares ( — — 3,634,000 3,634,000 3,634,000 3,634,000 3,634,001
Disability benefits (3 — — — — — — 54,00(
Medical benefits (4 4,81/ 4,81¢ 4,81/ 4,81« 4,81/ 4,81« 4,81¢
Total $2,348,43( $1,598,43( $5,982,431 $5,232,431 $5,982,431 $5,232,431 $5,286,43!
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Notes:

(1) Incentive cash awards are estimated assum@tetmination event occurred on the last businagofithe year and that the Board
certified these incentive cash payments as eam2@d9 (the incentive payment amounts are calalia$e3% and 8% of our adjusted
pre-tax income, as defined, for the Chief Executivei€aif and the Chief Investment Officer, respectiye

(2) All performance shares accelerated vesting amalnute/n in the preceding tables are estimated usingtock price as of the last day
business in 2009, $36.34 per share. Amounts shoarithe Disability column are subject to accekstatesting at the discretion of our
Board.

(3) The Chief Investment Officer is covered by sathility insurance policy, the premiums of whick aaid by the Company with the Chief
Investment Officer named as the beneficiary. Thienesed benefits shown assume that a disabilitydhases termination of
employment occurred on December 31, 2009 and hiadisability is permanent. The benefits would bl by the insurance company
in monthly installments of $2,000 beginning appneately four months after the disability occurred aould continue until August 1,
2012.

(4) The amount reflects the Company’s estimatethjpumms to continue medical benefits for the exeautimd dependents, as applicable, for
twelve months after terminatio
The amounts shown in the preceding tables do rhide payments and benefits to the extent thepaickto all employees upon
termination of employment, including:
. accrued salary and vacation p
. distribution of the balance held by the individuader our 401(Kk) plan, ar
. amounts paid under other benefit plans, includimgfamily and medical leave of absence and -term disability programs

Definitions under the terms of the Executive Emplognent Agreements
Termination for causeould occur due to any of the following events:
. executiv('s conviction of any felony or other serious crirr

. executive’'s material breach of any of the termthefemployment agreement or any other written ayeed or material company
policy to which the executive and the Company amigs or are bound, if such breach shall be witfud shall continue beyond a
period of twenty (20) days immediately after writteotice thereof by the Company to the execu

. wrongful misappropriation by the executive of angmay, assets, or other property of the Companyatieat of the Company

. willful actions or failures to act by the executiich subject the executive or the Company to eenby the Securities and
Exchange Commission as described in and pursu&@adton 203(e) or 203(f) of the Investment Advés&ct of 1940 or Section 9
(b) of the Investment Company Act of 1940 or toszer by a state securities administrator pursuaapplicable state securities
laws or regulations

. executivi s commission of fraud or gross moral turpitude

. executive’s continued willful failure to substariigperform executive’s duties under the applicaddgeement after receipt of
written notice thereof and an opportunity to scfqen.

Termination for good reasatould occur due to the occurrence of any of thiefdhg events without the written consent of the@xtive:
. any material breach by the Company of the employragreement (including any reduction in the exee’'s base salary
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any material adverse change in the status, positioesponsibilities of the executive, includingteange in the executive’s
reporting relationship so that he no longer reparthe Board of Directors, the removal from ofuUe to re-elect the executive as
a member of the Board or if the Company becomebdlyrowned subsidiary of another company, andetkecutive serves only
as an officer of the subsidiary compa

assignment of duties to the executive that are madl{einconsistent with the executive’s positiondaresponsibilities described in
his or her employment agreeme

the failure of the Company to assign the employmnagnéement to a successor to the Company or faifuresuccessor to the
Company to explicitly assume and agree to be bayritie employment agreement;

requiring the executive to be principally basedrat office or location more than twenty-five (25)jes from the current offices of
the Company in Dallas, Texe

The executive may terminate his employmeithout good reasoat anytime by giving thirty days notice.

The Company may terminate the executive’s employméhout causet anytime.

Change in Controshall mean:

a merger or consolidation of the Company with ¢o @nother corporation (other than a merger unklentgolely in order to
reincorporate in another state) immediately follegvivhich the beneficial holders of the voting stofithe Company immediately
prior to such transaction or series of transactamsaot continue to hold 50% or more of the votitack (based upon voting
power) of the Company or (A) any entity that owdtisectly or indirectly, the stock of the CompanB) @ny entity with which the
Company has merged, or (C) any entity that ownsrdity with which the Company has merg

a dissolution of the Compan

a transfer of all or substantially all of the ass#ftthe Company in one transaction or a serigslafed transactions to one or more
other persons or entitie

a transaction or series of transactions that egulany entity, “Person” or “Group”, becoming theneficial owner, directly or
indirectly, of securities of the Company represamptinore than 50% of the combined voting power ef@mmpany’s then
outstanding securities; |

during any period of two (2) consecutive years canaing on or after January 1, 2006, individuals w&hthe beginning of the
period constituted the Company’s Board of Directtgase for any reason to constitute at least aritygjonless the election of
each director who was not a director at the begupoif the period has been approved in advancerbgtdrs representing at least
two-thirds (2/3) of the directors then in office avtvere directors at the beginning of the periodymted, however, that a “Change
in Control” shall not be deemed to have occurratiegfownership of 50% or more of the combined \wpower of the surviving
corporation, asset transferee or Company (as $ermay be), after giving effect to the transactioseries of transactions, is
directly or indirectly held by (A) a trustee or ettfiduciary under an employee benefit plan mairagdiby the Company, or (B) c
or more of the “executive officers” of the Compahwgt held such positions prior to the transactiosasies of transactions, or any
entity, Person or Group under their cont

Disability shall mean any medically determinable physical ental impairment that has lasted for a period afi@ss than six (6) months in
any twelve (12) month period and that renders keeative unable to perform the duties required utitle employment agreement.
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PROPOSAL 2:
Ratification of Appointment of Grant Thornton LLP a s Independent Auditors

Our Audit Committee has appointed Grant ThorntofPlds our independent auditors for 2010. Represesdatf Grant Thornton LLP
are expected to attend the annual meeting to aregspeppriate questions and may make a statemthyifso desire.

Fees Billed by Grant Thornton LLP

Audit Fees The aggregate fees billed for professional ses/rendered by Grant Thornton LLP for the audiwfannual financial
statements, the review of the financial statemeeisided in our Quarterly Reports on Form 10-Q tewding as required by Sarbanes-Oxley
Section 404, or for services that are normally fzfed in connection with statutory or regulatorynigs or engagements for the years ended
December 31, 2009 and 2008 were $216,300 and ¥ Iréspectively.

Audit-Related FeesThere were no fees billed by Grant Thornton fawices other than audit fees for the years endsztidber 31,
2009 and 2008.

Tax Fees There were no fees billed by Grant Thornton fowies other than audit fees for the years endamb®Dber 31, 2009 and
2008.

All Other Fees There were no fees billed by Grant Thornton fawvikes other than audit fees for the years endmmbidber 31, 2009
and 2008.

Pre-approval policies and procedures for audit armh-audit servicesThe Audit Committee has established a policy reigardre-
approval of all audit and non-audit services predithy our independent auditors. Each year the ATaiihmittee considers for approval the
independent auditor's engagement to render audiices, as well as a list prepared by managemeantifipated non-audit services and
related budget estimates. During the course oydlae¢, management and the independent auditor spensible for tracking all services and
fees to insure that they are within the scopegmeroved by the Audit Committee. To insure promgidiing of unexpected matters, the At
Committee has delegated to its chairman the aayhtmriamend or modify the list of approved pernibgsinon-audit services and fees,
provided the chairman reports any action takehéoXudit Committee at its next meeting.

The Audit Committee approved all audit fees billydGrant Thornton LLP for the years ended Decer3tie2009 and 2008.

Vote Sought and Recommendation

Although stockholder action on this matter is remjuired, the appointment of Grant Thornton LLPé&&; recommended to the
stockholders for ratification. The affirmative vaiba majority of the votes cast by stockholdersspnt in person or by proxy and entitled to
vote, a quorum being present, is needed to rdtéyappointment of Grant Thornton LLP as independadttors for 2010. If not otherwise
specified, the shares represented by properly ¢sécteturned proxy cards will be voted “FOR” tldification of Grant Thornton LLP.
Broker non-votes and abstentions will be treateshases that are present and entitled to votedorumn purposes; however, broker nastes
and abstentions will not otherwise affect the omte®f a vote on this Proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E FOR THE RATIFICATION OF
GRANT THORNTON LLP AS OUR INDEPENDENT AUDITORS FOR 2010.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

No member of our Compensation Committee is a ctuoeformer officer or employee of Westwood orstgsidiaries or has had a
relationship requiring disclosure by Westwood uralgplicable federal securities regulations. No asge officer of Westwood served as a
director or member of the Compensation Committeengfentity that has one or more executive offiseryving as a member of our Board of
Directors or Compensation Committee. For 2009 tkenbrers of our Compensation Committee were Mr. Mégbairman), Mr. Frank,

Mr. Norman and Mr. Wooldridge.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Relationship with Teton Advisors, Inc. and Affiliates

We provide investment advisory services to the GAM@estwood Funds family of mutual funds pursuard smbadvisory agreement
with Teton Advisors, Inc.. Based on SEC filings, bedieve that GAMCO Investors, Inc., an affiliateTeton Advisors, Inc., owned 12.9% of
our common stock as of March 5, 2010. During 20@9¢on Advisors, Inc. paid subadvisory fees to WestdvManagement Corp., our
subsidiary, in the amount of $617,000. Westwood &fgment also owns shares of Class A Common Stotkton Advisors, Inc.,
representing a 15.3% economic interest.

Review and Approval of Related Party Transactions

All future material transactions involving affiled parties will be subject to approval by a mayooit our disinterested directors. We
have a written policy addressing the review and@ygd of related party transactions that is erditeir Conflict of Interest Policy. The
Conflict of Interest Policy provides that, excepthnthe Board of Directors’ prior knowledge and sent, no director, officer or employee of
Westwood or its subsidiaries may be involved iraagaction or relationship that gives rise to anftict of interest” with Westwood. The
policy defines “conflict of interest” as an occuroe where a director, officer or employee’s priviaterests interfere, or appear to interfere, in
any way with our interests as a whole, and speadifiéncludes all related party transactions ardtienships we are required to disclose in
proxy statement.

In the event the Board of Director@nsent to a conflict of interest is sought, theuesst must be addressed to our compliance offare
where the matter involves the compliance officeithie Audit Committee) and referred to the Audin@uittee for its consideration. If the
matter involves any member of the Audit Committée, matter is required to be addressed by thetdrsisted members of the Board of
Directors. A majority of the members of the Audir@mittee (or a majority of the disinterested memlwdrthe Board of Directors, where
applicable) must approve any request. The ternappfoved any transaction must be as favorable #s tise terms would be if the transac
were entered into with an unrelated third party.

John Porter Montgomery, who is related to Ms. By@leairman and Chief Investment Officer of the Camyp was employed by the
Company during 2009 and received total compenséhtianexceeded $120,000. Mr. Montgomery is comgedsa a manner consistent with
our policies that apply to all employees.

Management Accounts

Certain of our directors, executive officers aneithaffiliates invest their personal funds diredtiyaccounts held and managed by us
such funds are managed along with, and on the tenmes as, funds deposited by our other clientss@ledividuals are charged management
fees for our services at a preferred fee rate, hvkdte is consistent with fees charged to our athbect clients who are not members of our
Board of Directors or executive officers.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of March 5, 2010, there were 7,310,493 share®uifmon stock issued and entitled to vote at timialnmeeting. Except where

otherwise indicated, the following table sets faréntain information, as of March 5, 2010, regagdieneficial ownership of the common
stock and the percentage of total voting power bgld

(1)
()

(3)
(4)
()

. each stockholder who is known by us to own more fhee percent (5%) of the outstanding common st
. each director and director nomini

. each named executive officer; &

. all directors and executive officers as a grc

Unless otherwise noted, the persons named below $w@le voting and investment power with respesutth shares.

Number of Shares

Percent o
Beneficially

Beneficial Owners (1) Owned(2) Class
5% Beneficial Owners
GAMCO Investors, Inc. (3)(4 941,70( 12.9%
Third Avenue Management LLC (3)( 492,08 6.7%
Royce & Associates, LLC (3)(¢ 473,70( 6.5%
Directors and Named Executive Officers
Brian O. Casey (2 309,51 4.2%
Susan M. Byrnt 905,00( 12.4%
William R. Hardcastle, Jr. ( 58,35( *
Tom C. Davis 3,00 *
Richard M. Franl 28,52( *
Robert D. McTee 5,50( *
Frederick R. Meye 41,59: *
Jon L. Mosle, Jr 58,00( *
Geoffrey R. Normal 3,25( *
Raymond E. Wooldridge (: 70,50: *
All directors and named executive officers as aigr@lLO Persons 1,483,233 20.2%

Less than 19
The address of each director and named executiioeiofs 200 Crescent Court, Suite 1200, Dallasabe 75201

Includes shares subject to options that may beigactjwithin 60 days after March 5, 2010. Such shame deemed to be outstanding
to be beneficially owned by the person or grouplimg) the options for the purpose of computing teeepntage ownership of such
person or group, but are not treated as outstaridirtpe purpose of computing the percentage ovimyeis any other person or group.
Individuals listed above with rights to acquire sawithin 60 days of March 5, 2010 include: Mrs@awith rights to 12,000 shares,
Mr. Hardcastle with rights to 5,000 shares and Wooldridge with rights to 2,500 shart

The beneficial ownership information reportedthis stockholder is based upon the most recemh, Form 13F or Schedule 13G
filed with the SEC by such stockhold

Pursuant to the Form 4 filed by GAMCO Investdng., or GAMCO, on March 4, 2010, GAMCO statedttthese shares are
beneficially owned by Mario J. Gabelli, c/o GAMCOne Corporate Center, Rye, NY 10580, and GGCP

The address of Third Avenue Management LLCTAM, is 622 Third Avenue, 3% Floor, New York, Newohk 10017-6715. On
February 16, 2010, TAM reported its beneficial ovehdp, indicating that it held sole dispositive povand sole voting power over
492,087 share:
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(6) The address of Royce & Associates, LLC is 745 Hiftlenue, New York, NY 10151. On January 26, 2016yde & Associates report
its beneficial ownership, indicating that it hetnlesdispositive power and sole voting power oves,4@0 shares

REPORT OF THE AUDIT COMMITTEE

In accordance with its written charter adoptedi®yBoard of Directors, the Audit Committee asdisésBoard in fulfilling its oversight
responsibilities by, among other things, reviewtng financial reports and other financial inforroatprovided by us to any governmental
body or the public.

In discharging its oversight responsibilities, thedit Committee reviewed and discussed the auditedolidated financial statements
Westwood as of and for the fiscal year ended Deeerdb, 2009 with management and the independeitbasidVianagement is responsible
for Westwood'’s financial reporting process, inchglits system of internal control over financighoeting (as defined in Rule 13a-15(f)
promulgated under the Securities Exchange Act 8#),%nd for the preparation of Westwood’s consdéd financial statements in
accordance with generally accepted accounting ipteez The independent auditor is responsible filitang those financial statements, and
expressing an opinion on the effectiveness of iiratecontrol over financial reporting. The Audit Comttee’s responsibility is to monitor and
review these processes. The members of the Audiin@itiee are “independent” as defined by SEC and R¥{8es, and, although the Board
of Directors has determined that Mr. Meyer is andiacommittee financial expert” as defined by Ski(@s, neither Mr. Meyer, nor any other
member of the Audit Committee, represents themselvde, or to serve as, accountants or auditopdifession or experts in the field of
accounting or auditing.

The Audit Committee received from Grant ThorntorH, Westwood’s independent auditors, a formal writeatement describing all
relationships between the firm and Westwood thghinbear on the auditors’ independence consistiéhtindependent Standards Board
Standard No. 1, discussed with Grant Thornton afgtionships that may impact their objectivity andependence, and, based on such
information, satisfied itself as to Grant Thornt®imidependence. The Audit Committee also discusstbdnanagement, Westwood'’s internal
auditors and the independent auditors the quatityaequacy of Westwood'’s internal controls andatdit scope and plans for audits
performed by the internal auditors and the indepanduditors.

The Audit Committee also discussed with Grant Ttarall communications required by generally aceg@uditing standards used in
the United States, including those described iteBtant on Auditing Standards No. 61, as amendeaagted by the Public Company
Accounting Oversight Board in Rule 3200T, and, veittd without management present, discussed anelwetithe results of Grant
Thornton’s examination of the consolidated finahstatements of Westwood.

For the fiscal year 2009, management completeddcamentation, testing and evaluation of Westwoeg&em of internal control
over financial reporting in response to the requiats set forth in Section 404 of the SarbanesyO&t of 2002, and related regulations.
The Audit Committee monitored the progress of thauation and provided oversight and guidance toagament during the process. In
connection with this oversight, the Audit Committeeeived periodic updates provided by managemehtlee independent auditors. At the
conclusion of the process, management providedtitit Committee with a report on management’s assest of the effectiveness of
Westwood’s internal control over financial repogtias of December 31, 2009.

Based upon the above-mentioned review and disqusgidh management and Grant Thornton, the Audih@dtee recommended to
the Board of Directors that Westwood's audited otidated financial statements be included in its1da Report on Form 10-K for the fiscal
year ended December 31, 2009, for filing with tlee®Bities and Exchange Commissi

AUDIT COMMITTEE

Raymond E. Wooldridge, Chairmi
Tom C. Davis

Richard M. Fran}

Robert D. McTee

Frederick R. Meye

Jon L. Mosle, Jr

Geoffrey R. Normal
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act of 1934 requirasdirectors and executive officers, and persons @wn more than ten percent of
our common stock to file with the SEC initial statents of beneficial ownership of securities andsegiient changes in beneficial ownership.
Our officers, directors and greater-than-ten-parsackholders are required by the SEC’s regulatiorfurnish us with copies of all
Section 16(a) forms they file.

To Westwood'’s knowledge, based solely on a revikth@ copies of such reports furnished to us arittemrrepresentations that no
other reports were required, we believe that oficexs, directors and greater-than-ten-percent fo@akowners timely complied with all
Section 16(a) filing requirements applicable tonthe

STOCKHOLDER PROPOSALS

For a request to be timely, we must receive angkstolder proposal intended for inclusion in thexyranaterials for our annual meeting
to be held in 2011 no later than November 11, 201tave such Proposal included in our proxy staterog the 2011 annual meeting. You
must submit your Proposal in writing to our Corfier&ecretary:

Brian O. Casey
200 Crescent Court, Suite 1200
Dallas, Texas 75201
(214) 756-6900

ANNUAL REPORT

Our Annual Report to Stockholders, which includas @onsolidated financial statements as of andhferyear ended December 31,
2009, is being mailed to you along with this pratgtementUpon written request, we will provide, without chaige to any stockholder, a
copy of our Annual Report on Form 10-K, including the financial statements and financial statement seldules to such report. Such
request should be directed to:

Brian O. Casey
200 Crescent Court, Suite 1200
Dallas, Texas 75201
(214) 756-6900

HOUSEHOLDING INFORMATION

Unless we have received contrary instructions, \ag send a single copy of this proxy statement aite of annual meeting to any
household at which two or more stockholders reside believe the stockholders are members of &mesfamily. Each stockholder in the
household will continue to receive a separate paatg. This process, known as “householding,” redube volume of duplicate information
received at any one household and helps to redurcexpenses. However, if stockholders prefer teivecmultiple sets of our disclosure
documents at the same address this year or irefyars, the stockholders should follow the ingions described below. Similarly, if an
address is shared with another stockholder andhegboth of the stockholders would like to receivdy a single set of our disclosure
documents, the stockholders should follow thesttingons:

If the shares are registered in the name of thekktidder, the stockholder should contact us atoffices at 200 Crescent Court, Suite
1200, Dallas Texas 75201, Attention: Corporate &acy, to inform Westwood of their request. If amkgbroker or other nominee holds the
shares, the stockholder should contact the baokebor other nominee directly.

OTHER MATTERS

Our Board of Directors knows of no other matteet thill be presented for consideration at the ahmeseting. If any other matters are
properly brought before the meeting, it is themtiten of the persons named as proxy holder in toempanying proxy to vote on such
matters in their discretion.

By Order of the Board of Director

%%ﬁ;}

Brian O. Case
Chief Executive Officer, President and Secre

March 11, 201(
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WESTWOOD HOLDINGS GROUP, INC.
PROXY

PROXY SOLICITED BY THE BOARD OF DIRECTORS FOR
THE ANNUAL MEETING TO BE HELD ON APRIL 21, 2010.

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS

Important Notice Regarding Internet Availability of Proxy Materials for the Stockholder Meeting to
be Held on April 21, 2010

The proxy materials for the Company’s Annual Megtf Stockholders, including the 2009 Annual Repibw
Proxy Statement and any other additional solicitmajerials, are available via the Internet by asiogsthe
Company’s website at http://ir.westwoodgroup.comiats.cfm. Other information on the Company’s website
does not constitute part of the Company’s proxyemiais.

The undersigned hereby appoints Brian O. Casey\lidm R. Hardcastle, Jr., jointly and severalhg, the
undersigned’s proxy or proxies, each with full powé&substitution and to act without the otherytde in the
manner directed herein all shares of common stb¥iestwood Holdings Group, Inc. which the undersigjiis
entitled to vote at the annual meeting of the comsstockholders to be held at The Crescent Club,G@8cent
Court, Suite 1700, Dallas, Texas 75201 on Wedneg&iayl 21, 2010, at 10:00 a.m., Central time, amg
postponements or adjournments thereof, as fulthesindersigned could if personally present, revplany
proxy or proxies heretofore given.

THIS PROXY WILL BE VOTED IN ACCORDANCE WITH THE SPE CIFICATIONS MADE BELOW,
BUT IF NO CHOICE IS INDICATED, THIS PROXY WILL BEV OTED FOR ALL NOMINEES FOR
DIRECTOR AND FOR PROPOSAL 2 AND IN THE DISCRETION O F THE PROXIES WITH
RESPECT TO ANY OTHER MATTER AS MAY PROPERLY COME BE FORE THE MEETING OR
ANY POSTPONEMENTS OR ADJOURNMENTS THEREOF.

(Continued, and to be marked, dated and signetheoather side.)

p FOLD AND DETACH HERE p
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The board of directors recommend a vote FOR alh&sals Please mark yot

votes as indicate

in this example

1. The election of eight directors to hold office lithie next annual meeting of Westwood’s stockhadard until their
respective successors shall have been duly elaodualified
O O
FOR ALL NOMINEES (except for the names struck WITHHOLD AUTHORITY FOR ALL NOMINEES
below)

(Susan M. Byrne, Brian O. Casey, Tom C. Davis,

Richard M. Frank, Robert D. McTeer, Jon L. Mosle, J

Geoffrey R. Norman and Raymond E. Wooldrid

INSTRUCTIONS: To withhold authority to vote for any individual nominee, strike a line through that nomnee’s

name above.

2. The ratification of the appointment of Grant ThamiLLP as Westwood’s independent auditors for @ ending
December 31, 201!
O FOR O  AGAINST O ABSTAIN

3. IN THEIR DISCRETION, THE PROXIES ARE AUTHORIZED T®OTE UPON SUCH OTHER MATTERS AS MAY
PROPERLY COME BEFORE THE ANNUAL MEETING OR ANY POFODNEMENTS OR ADJOURNMENTS
THEREOF.

Date

Signature

Signature, If Jointly Hel

If acting as Attorney, Executor, Trustee or in otfepresentative
capacity, please sign you name, title and state gapacity. Joint
owners should each sign personally. All holderstrsign. If a
corporation or partnership, please sign in fullpcoate or
partnership name by authorized offic

FOLD AND DETACH HERE AND READ THE REVERSE SIDE




