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200 W. Forsyth Street

7th Floor

Jacksonville, Florida 32202
Phone (904) 396-5733

December 12, 2013

Dear Shareholder:

| invite you to attend our Annual Meeting of SHaolklers, which will be held on
Wednesday, February 5, 2014, at 10:00 a.m. at Tver Rlub, Ortega Room, on the 34th floor
of the Wells Fargo Building, One Independent Drid@cksonville, Florida.

Details regarding the business to be conductech@tnteeting are described in the
accompanying Notice of Annual Meeting of Sharehdend Proxy Statement. At the meeting,
| will report on the Company’s operations and plaidge also will leave time for your questions.

We hope that you are able to attend the meetifgetidér or not you plan to attend, it is
important that your shares be represented and \aitéde meeting. Therefore, | urge you to
promptly vote and submit your proxy by signing,idgtand returning the enclosed proxy card in
the enclosed envelope. If you are a shareholdeeanfrd and you decide to attend the Annual
Meeting, you will be able to vote in person, evieyou previously have submitted your proxy.

Thank you for your ongoing support of Patriot T8portation Holding, Inc.

Sincerely,

Thompson S. Baker I
President and Chief Executive Officer
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PATRIOT TRANSPORTATION HOLDING, INC.
200 W. Forsyth Street, 7th Floor, Jacksonville, Flada 32202

NOTICE OF
ANNUAL MEETING OF SHAREHOLDERS

TIME AND DATE 10:00 a.m. on Wednesday, February 5, 2014

PLACE The River Club, Ortega Room
Wells Fargo Building
One Independent Drive
34" Floor
Jacksonville, FL 32202

ITEMS OF BUSINESS (1) To elect as directors the two nominees named in the
attached proxy statement for a 4 year term.
(2) To ratify the Audit Committee’s selection of the
independent registered public accounting firm.
(3) To hold an advisory vote on executive compensation.
(4) To transact such other business as may properlyecom
before the meeting and any adjournment.

RECORD DATE You are entitled to vote if you were a shareholferecord at
the close of business on Monday, December 9, 2013.

ANNUAL REPORT Our 2013 Annual Report, which is not part of thexy
soliciting materials, is enclosed.

PROXY VOTING Please submit a proxy as soon as possible so dbatshares
can be voted at the meeting in accordance with your
instructions. If you are a shareholder of recomdl ou
attend the meeting, you may withdraw your proxy eof in
person.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON FEBRUA RY 5, 2014: This Notice of
Annual Meeting and Proxy Statement and the 2013 Anral Report are available on our website at
www.patriottrans.com.

John D. Milton, Jr.
Corporate Secretary

This Proxy Statement and Proxy Card are beingilliged on or about December 12, 2013.



PROXY STATEMENT
The Board of Directors (the “Board”) of Patriot Tigportation Holding, Inc. (“Patriot”, “we”, “us”,dur”
or the “Company”) is soliciting proxies for the Awmm Meeting of Shareholders. You are receivingraxy
statement because you own shares of Patriot constemk that entitle you to vote at the meeting. B¢ of a
proxy, you can vote whether or not you attend tle=ting. The proxy statement describes the mattersvould
like you to vote on and provides information ong@anatters so you can make an informed decision.

The information included in this proxy statemerates to proposals to be voted on at the meetiotiny
process, compensation of directors and our mostyhjaaid officers, and other required information.

Purpose of the Annual Meeting

The purpose of the Annual Meeting is to electiesctbrs the two nominees named in this proxy stats,
to ratify the Audit Committee’s selection of thedependent registered public accounting firm, talent advisory
vote on executive compensation and to conduct siichr business as may properly come before the @nnu
Meeting.

Annual Meeting Admission

You are invited to attend the meeting in persoime Teeting will be held at 10:00 a.m. on Wednesday,
February 5, 2014 at The River Club, Ortega Roonther34th floor of the Wells Fargo Building, Onelépendent
Drive, Jacksonville, Florida.

We reserve the right to require proof of ownerstiifPatriot stock, as well as a form of personabtph
identification, in order for you to be admittedtbee meeting. If your shares are held in the naneelwdnk, broker or
other holder of record, you must bring a brokersiggement or other proof of ownership with youtte tmeeting.
No cameras, recording equipment, electronic devieegge bags, briefcases, or packages will be pezthin the
meeting.

We reserve the right to adopt other rules andnfdément additional security measures for the mgeti
Quorum

A quorum is the minimum number of shares requitethold a meeting. A majority of the outstanding
shares of our common stock must be representedrsop or by proxy at the meeting to establish awmo Both
abstentions and broker non-votes are counted a®iréor determining the presence of a quorum. &railon-
votes, however, are not counted as shares presdrgrditied to be voted with respect to the mattemwhich the
broker has not voted. Thus, broker non-votes natl affect the outcome of any of the matters twdited on at the
Annual Meeting. Generally, broker non-votes occlirew shares held by a broker for a beneficial ovarernot
voted with respect to a particular proposal becddyehe broker has not received voting instructidrom the
beneficial owner and (2) the broker lacks discr&iy voting power to vote such shares.

Shareholders Entitled to Vote

Each share of our common stock outstanding akeotlose of business on December 9, 2013, thedecor
date, is entitled to one vote at the Annual Meetingeach matter properly brought before the meetig of that
date, there were 9,570,000 shares of common s$sakd and outstanding.

Many Patriot shareholders hold their shares thnoagtockbroker, bank, trustee, or other nomindeera
than directly in their own name. As summarized belthere are some distinctions between shares dfaldcord
and those owned beneficially:

. SHAREHOLDER OF RECORD - If your shares are regetedirectly in your name with
Patriot's Transfer Agent, American Stock TransferT&st Company, you are considered the
shareholder of record of those shares and thesg pnaterials are being sent directly to you by



Patriot. As the shareholder of record, you hawertght to grant your voting proxy directly to
Patriot or to vote in person at the meeting.

. BENEFICIAL OWNER - If your shares are held in acktdrokerage account, by a bank, trustee,
or other nominee, you are considered the benefivimler of shares held in street name and these
proxy materials are being forwarded to you by yloaker, trustee, or nominee who is considered
the shareholder of record of those shares. Adémeficial owner, you have the right to direct
your broker, trustee or nominee on how to vote anel also invited to attend the meeting.
However, since you are not the shareholder of togru may not vote these shares in person at
the meeting. Your broker, trustee, or nomineebiggated to provide you with a voting instruction
card for you to use.

. PROFIT SHARING PLAN AND TRUST - If your shares dreld in your account in the Patriot
Transportation Holding, Inc. Profit Sharing and &eéd Earnings Plan (the “Profit Sharing
Plan”), you are considered the beneficial ownethekse shares and the trustee of the plan is the
shareholder of record. Participants in the Pi8firing Plan may direct the trustee how to vote
the shares allocated to their account by followtimg voting instructions contained on the proxy
card. If voting instructions are not received $bares in the Profit Sharing Plan, those shards wil
be voted in the same proportion as the shares d¢h glan for which voting instructions are
received.

Proposals You Are Asked to Vote On and the Board'¥oting Recommendations

At the Annual Meeting, the shareholders will votewhether to elect the two director nominees named
this proxy statement to serve as directors forua f@ar term. Our Board recommends that you vBt@R” each
nominee of the Board.

The shareholders also will vote on the proposalratify the Audit Committee’s selection of the
Independent Registered Public Accounting Firm. Baoard recommends that you vote “FOR” ratification.

The shareholders also will make a non-binding satyi vote on whether to approve the compensation of
the named executive officers as described in thosypstatement. Our Board recommends that you Ve@R”
approval of the proposed executive compensation.

Other than the proposals described in this praaiement, the Board is not aware of any other msatte
be presented for a vote at the Annual Meetingolf grant a proxy, any of the persons named asygrobders will
have the discretion to vote your shares on anytiaddi matters properly presented for a vote amntieeting. If any
of our nominees are unavailable as a candidatéifector, the persons named as proxy holders wit your proxy
for another candidate or candidates as may be radedrby the Board of Directors.

Required Vote

The nominees for election as directors at the AhWeeting will be elected by a plurality of the estcast
at the meeting. This means that the director noenimith the most votes for a particular slot is tddcfor that slot.
Votes withheld from one or more director nomineéls ave no effect on the election of any direchiarm whom
votes are withheld.

All other proposals will be approved if the numlmrvotes cast in favor of the proposal exceeds the
number of votes cast against the proposal.

If you are a beneficial owner and do not provide shareholder of record with voting instructioysur
shares may constitute “broker non-votes.” A “bmoken-vote” occurs when a bank, broker or othedéplof
record holding shares for a beneficial owner dass/ote on a particular proposal because that haldes not have
discretionary voting power under New York Stock Exage (“NYSE”) rules and has not received instamgifrom
the beneficial owner. If you are a beneficial own@ur bank, broker or other holder of record ésmitted under
NYSE rules to vote your shares on the ratificattbrour independent registered public accounting faven if the
record holder does not receive voting instructinesn you. The record holder may not vote on thectbn of
directors or on the advisory proposal regardingcetiee compensation without voting instructionsnfro/ou,
however. Without your voting instructions on thesatters, a broker non-vote will occur. In tabugtthe voting
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result for any particular proposal, shares thastitnie broker non-votes will not be included irterdotals and will
have no effect on the outcome of any vote.

Voting Methods

If you hold shares directly as the shareholdereobrd, you may vote by granting a proxy or, if yuald
shares beneficially in street name, by submittining instructions to your broker or nominee. d¢fuyown shares
beneficially as a participant in the Profit Sharlgn, you may vote by submitting voting instrunsdo the trustee.
Please refer to the summary instructions includegaur proxy card or, for shares held in street @jatine voting
instructions card included by your broker or noraine

Changing Your Vote

You may change your proxy instructions at any timier to the vote at the Annual Meeting. For skare
held directly in your name, you may accomplish thysgranting a new proxy or by voting in persorite Annual
Meeting. For shares held beneficially by you, yoaynchange your vote by submitting new voting inginns to
your broker or nominee.

Counting the Vote

In the election of directors, you may vote “FOR"&f the nominees or your vote may be “WITHHELD”
from one or more of the nominees. For the othepgsals, you may vote “FOR,” “AGAINST,” or “ABSTAIN
If you are a shareholder of record and you signr ymoxy card with no further instructions, your stmwill be
voted in accordance with the recommendations oBit&rd. Shares held in your account in the P&ffiaring Plan
will be voted by the trustee as describe@hareholders Entitled to Vote on page 2.

Results of the Vote

We will announce preliminary voting results at theeting and publish final results in a Current &épn
Form 8-K within four (4) business days followingetmeeting.

Delivery of Proxy Materials

This Notice of Annual Meeting and Proxy Statemantl the 2013 Annual Report are available on our
website at www.patriottrans.com undavestor Relations. Instead of receiving future copies of our Proxgt&ment
and accompanying materials by mail, beneficial awnmay be able to receive copies of these documents
electronically. Please check the information pded in the proxy materials sent to you by your banlother
holder of record regarding the availability of teervice.

Householding

Securities and Exchange Commission rules now allsvo deliver a single copy of an annual repod an
proxy statement to any household at which two orerghareholders reside, if we believe the shareheldre
members of the same family. This rule benefithbaiu and the Company. We believe it eliminatesating
duplicate mailings that shareholders living atshene address receive and it reduces our printidgrvailing costs.
This rule applies to any annual reports, proxyestents, proxy statements combined with a prospectus
information statements. Each shareholder will e to receive a separate proxy card or votintyueton card.

Your household may have received a single set@fypmaterials this year. If you prefer to recepaur
own copy now or in future years, please requestpichte set by contacting John D. Milton, Jr.3Q4) 396-5733
or by mail at 200 W. Forsyth Street, 7th Floor k3aaville, Florida 32202.

If a broker or other nominee holds your sharesj gy continue to receive some duplicate mailings.
Certain brokers will eliminate duplicate accountilings by allowing shareholders to consent to selitmination,
or through implied consent if a shareholder doesraquest continuation of duplicate mailings. ®inwt all
brokers and nominees may offer shareholders therappty this year to eliminate duplicate mailinggu may
need to contact your broker or nominee directlydtscontinue duplicate mailings from your broker ytour
household.



List of Shareholders

The names of shareholders of record entitled te wbthe Annual Meeting will be available at thendial
Meeting and for ten days prior to the meeting foy purpose germane to the meeting, between thestafud:00
a.m. and 4:00 p.m., at our principal executiveceffi at 200 W. Forsyth Street, 7th Floor, Jackskenlorida, by
contacting the Secretary of the Company.

Cost of Proxy Solicitation

Patriot will pay for the cost of preparing, asséindy printing, mailing, and distributing these gyo
materials. In addition to mailing these proxy nnie, the solicitation of proxies or votes mayrhade in person,
by telephone, or by electronic communication by duectors, officers, and employees, who do noeirex any
additional compensation for these solicitation\atieis. We will reimburse brokerage houses an@wtustodians,
nominees, and fiduciaries for their reasonable oftgocket expenses for forwarding proxy and sdiidn
materials to beneficial owners of stock.

Transfer Agent

Our Transfer Agent is American Stock Transfer &udtr Company. All communications concerning
shareholders of record accounts, including addechasiges, name changes, common stock transfer eetgrits,
and similar matters can be handled by contactingrean Stock Transfer & Trust Company at 1-800-9349, or
in writing at American Stock Transfer & Trust Comya59 Maiden Lane, Plaza Level, New York, NY 1803

CORPORATE GOVERNANCE
Director Independence

The Board of Directors is committed to good bussngsactices, transparency in financial reporting tre
highest level of corporate governance.

The Board has determined that a majority of therBoof Directors are independent of management in
accordance with the listing standards of The Na&tagk Market. All of the members of the Audit Qoittee, the
Compensation Committee and the Nominating and Gatpdsovernance Committee are independent directars
accordance with Nasdagq listing standards, the Boarst determine that a director has no relationsap, in the
judgment of the Board, would interfere with the mxge of independent judgment by the director imyéag out his
or her responsibilities. The listing standardscéyehe criteria by which the independence of directors will be
determined. The listing standards also prohibitiRCommittee and Compensation Committee members ainy
direct or indirect financial relationship with ti@mpany, and restrict commercial relationshipsliodigectors with
the Company. Directors may not be given persaraid or extensions of credit by the Company, ahdir@ctors
are required to deal at arm’s length with the Comypand its subsidiaries and to disclose any cir¢antes that
might be perceived as a conflict of interest.

The Board of Directors has determined that Messnslerson, Commander, Fichthorn, Paul, Shad, Stein
and Winston are independent under these standards.

Meetings of Independent Directors

Independent directors regularly meet in execusiessions without management and may select a alirect
to facilitate the meeting. During fiscal 2013, thdependent directors met in executive sessiot giiges, and Mr.
Commander presided over executive sessions ohtiependent directors.

Communication with Directors

The Board of Directors has adopted the followingcess for shareholders to send communications to
members of the Board. Shareholders may communigétiethe chairs of the Audit, Compensation, and Naating
and Corporate Governance Committees of the Boardijtb our independent directors, by sending eetetb the
following address: Board of Directors, Patriot Tspartation Holding, Inc., c/o Corporate Secreta2f) W. Forsyth
Street, 7th Floor, Jacksonville, Florida 32202.

4



Director Attendance at Annual Meeting of Shareholdes

The Company’s policy is that our directors areestpd to attend the Annual Meeting of Shareholders
unless extenuating circumstances prevent them &tbemding. All directors attended last year's AalnMeeting of
Shareholders.

Business Conduct Policies

We believe that operating with honesty and intggnas earned us trust from our customers, créibil
within our communities, and dedication from our éogpes. Our senior executive and financial officare bound
by our Financial Code of Ethical Conduct. In additiour directors, officers and employees are reguio abide by
our Code of Business Conduct and Ethics to en$iateour business is conducted in a consistentiyl lagd ethical
manner. These policies cover many topics, inclydianflicts of interest, protection of confidentiaformation,
fair dealing, protection of the Company’s assets @mpliance with laws, rules and regulations.

Employees are required to report any conduct ttey believe in good faith to be an actual or appér
violation of these policies. The Audit Committeeshadopted procedures to receive, retain, and t@aplaints
received regarding accounting, internal accountiogtrols, or auditing matters, and to allow for ttunfidential
and anonymous submission by employees of concegasding questionable accounting or auditing matter

The Financial Code of Ethical Conduct (as revisedanuary 28, 2004) and the Code of Business @bndu
and Ethics (as revised December 4, 2013) are #laitan our Web site at www.patriottrans.com underporate
Governance.

Risk Oversight

The Board of Directors exercises direct oversuftdtrategic risk to the Company. Management alhnua
(or periodically in the event greater frequencydquired due to unforeseen circumstances) preareterprise
risk assessment and mitigation strategy that ieves with the Audit Committee. The Audit Committesports to
the Board of Directors, which in turn, providesdparce on risk appetite, assessment and mitigation.

BOARD LEADERSHIP STRUCTURE AND COMMITTEE MEMBERSHIP
Board Leadership

John D. Baker Il serves as Executive Chairmamef@ompany’s Board of Directors. Mr. Baker serasd
President and Chief Executive Officer of the Compfram February 6, 2008 until September 30, 20H@. served
as President and Chief Executive Officer of FlorRlack Industries, Inc. from February 1996 to Novemh6,
2007. He has served as a director of the Compang $986.

While the roles of Executive Chairman and Chiekeé&ixive Officer are held separately, the Board of
Directors does not have a policy as to whetheptimtions are held by separate persons, or whétbguosition of
Executive Chairman must be held by an independeattdr. When the Executive Chairman is not arepehdent
director or is a member of Company management,h@mvthe independent directors determine thatiit the best
interests of the Company, the independent direstdlsinnually appoint a lead independent director.

Charles E. Commander, Il currently serves as iedépendent director. The lead independent directo
presides over executive sessions of the indeperdierdtors and performs other duties as may beyaesdi from
time to time by the Board of Directors.

Our Board of Directors believes its current leatigr structure is appropriate because it effegtivel
allocates authority, responsibility and oversigbtvieen management and the independent members Bbard of
Directors. It does this by giving primary respdmildly for the operational leadership and strategjiection of the
Company to our Chief Executive Officer, while enaflthe lead independent director to facilitate 8aard of
Directors’ independent oversight of managemente Bbard of Directors believes its programs for egeing risk,
as described under the “Risk Oversight” sectionvabaould be effective under a variety of leadgyfhameworks
and therefore do not materially affect its choi€stoucture.



Board Committees

The Board is divided into four classes servinggéaied four-year terms. The Board has ten dirsecod
the following four committees: the Audit Committéhe Compensation Committee, the Nominating ang@maite
Governance Committee, and the Executive CommittEke membership during fiscal 2013 and the functibén
each Committee are described below.

During fiscal 2013, the Board of Directors heldefimeetings. The Audit Committee held four meetjng
the Compensation Committee held one meeting, amd\ttminating and Corporate Governance Committed hel
one meeting during fiscal 2013. During fiscal 20tt® Executive Committegid not hold any formal meetings but
voted on various matters by unanimous written conseThe independent directors met in executivesisas
following Board meetings. All of our directors attied at least 75% of thmeetings of the Board and all
committees on which the director served.

The following chart shows the composition of thentoittees of the Board of Directors. Except for the
Executive Committee, each of the committees oBbard is composed exclusively of independent dimsct

Nominating/Corporate_

Director Audit Compensation Governance Executive
Edward L. Baker X*
John D. Baker Il X
Charles E. Commander Il X X
Thompson S. Baker |l X
Robert H. Paul lll X X* X
H. W. Shad llI X*
Martin E. Stein, Jr. X X*
James H. Winston X

X — Committee Member * — Committee Chair

Audit Committee

The Audit Committee assists the Board in its ogdtsof the Company’s accounting and financial
reporting processes and the audit of the Compdimesicial statements, the integrity of the Companfihancial
statements, compliance with legal and regulatorguirements, and the qualifications, independenaed a
performance of the Company’s independent auditoaddition to other responsibilities, the Audit Quaittee also:

. Reviews the annual audited and the quarterly catedeld financial statements;

. Discusses with the independent auditor all critie&icounting policies to be used in the
consolidated financial statements, all alternatireatments of financial information that have been
discussed with management, other material commtioitabetween the independent auditor and
management, and the independent auditor's obsengatregarding the Company’s internal

controls;
. Reviews earnings press releases prior to issuance;
. Appoints, oversees, and approves compensatioreahtlependent auditor;
. Approves all audit and permitted non-audit servipesrided by the independent auditor;
. Reviews findings and recommendations of the indépenhauditor and management’s response to

the recommendations of the independent auditor;

. Recommends whether the audited financial statemgmtsild be included in the Company’s
Annual Report on Form 10-K; and



. Reviews and approves all transactions between thap@ny and any related person that are
required to be disclosed under the rules of theuges Exchange Commission that have not
previously been approved by the Company’s indepsindiesctors.

The Board of Directors has determined that all A@bimmittee members are independent and are able to
read and understand financial statements. Thedo#&rDirectors has also determined that the Chéithe
Committee, H.W. Shad Ill, qualifies as an “auditnouittee financial expert” within the meaning of SEC
regulations. The charter of the Audit Committee (avised November 26, 2013) is available on oubsite at
www.patriottrans.com undéZor porate Gover nance.

Compensation Committee

Committee Functions. The primary functions of the Compensation Commitiee to (1) discharge the
responsibilities of the Board of Directors relatitmgthe compensation of the Company’s executiveaf§, and (2)
prepare an annual report on executive compensttibe included in the Company’s proxy statementaddition,
the Compensation Committee:

. Reviews and approves the Company’s goals and @igsctelevant to the compensation of the
Chief Executive Officer and evaluates his job perfance in light of those goals and objectives;

. Establishes compensation levels, including incentand bonus compensation, for the Chief
Executive Officer;

. Establishes and determines, in consultation with @hief Executive Officer, the compensation
levels of other senior executive officers;

. Reviews, periodically, with the Chairman and thee€Executive Officer the succession plans for
senior executive officers and makes recommendationthe Board regarding the selection of
individuals to occupy these positions;

. Administers the Company’s stock plans; and
. Reviews and reassesses the Compensation Comntittgercfor adequacy on an annual basis.

The charter of the Compensation Committee (as edvidecember 1, 2010) has been formally adopted by
the Company and is available at www.patriottrans.cmderCor porate Governance.

Nominating and Corporate Governance Committee.

Under its charter, the principal functions of therNnating and Corporate Governance Committee are to
(1) identify individuals who are qualified to serem the Company’s Board of Directors, (2) recommémd
selection by the Board of Directors the directomnmees for the next annual meeting of the sharehs|d3) review
and recommend to the Board changes to the corpgoaternance practices of the Company, and (4) eeetise
annual evaluation of the Board. In addition, theniihating and Corporate Governance Committee eskeis
criteria for Board membership.

The charter of the Nominating and Corporate GovezeaCommittee (as revised December 4, 2013) is
available at www.patriottrans.com undgur porate Gover nance.

Executive Committee
John D. Baker II, Edward L. Baker, Thompson S.@&dkand John D. Milton, Jr., comprise the Exeeeiti

Committee. To the extent permitted by law, the dttiwe Committee exercises the powers of the Bhattveen
meetings of the Board of Directors.

NOMINATING PROCESS

7



Role of the Nominating and Corporate Governance Comittee in the Nominating Process

The Nominating and Corporate Governance Comm{ttdeminating Committee”) identifies individuals
that the Nominating Committee believes are qualifie become Board members in accordance with thectir
Qualification Standards set forth below, and recemds selected individuals to the Board for nomarato stand
for election at the next meeting of shareholdershef Company in which directors will be elected thhe event
there is a vacancy on the Board between meetingeartholders, the Nominating Committee identifigviduals
that the Nominating Committee believes are qualiie become Board members in accordance with thectir
Independence Standards set forth below, and recodsnegne or more of such individuals for appointmtenthe
Board.

Director Qualification Standards

The Nominating Committee has established the viefig standards and qualifications for members ef th
Board of Directors:

. Each director shall at all times represent ther@stis of the shareholders of the Company.

. Each director shall at all times exhibit high stamt$ of integrity, commitment and
independence of thought and judgment.

. Each director shall dedicate sufficient time, eyeagd attention to ensure the diligent
performance of his or her duties, including attegdshareholder meetings and meetings
of the Board and Committees of which he or she imember, and by reviewing in
advance all meeting materials.

. The Board shall meet the applicable standardsd#dandence from the Company and its
management.
. The Board shall encompass a range of talent, akill expertise sufficient to provide

sound and prudent guidance with respect to ah@f@ompany’s operations and interests.

In considering diversity in the selection of nongegthe Nominating Committee looks for individuadish varied
experience, background, knowledge, skills and viangs in order to achieve and maintain a groupiafators that,
as a whole, provides effective oversight of the agament of the Company. Although our nominatiolicgaloes
not prescribe specific standards for diversity, Beard and Nominating Committee do look for nomseéth a
diverse set of skills that will complement the érig skills and experience of our directors andvjate an overall
balance of diversity of perspectives, backgroumisexperiences.

Identification, Evaluation and Selection of Nomines

In the event the Nominating Committee recommemntsnarease in the size of the Board or a vacancy
occurs, the Nominating Committee may consider €adlinominees from several sources, including curBoard
members and search firms. The Nominating Committeg from time to time retain a search firm to h#éip
Nominating Committee identify qualified directormmees for consideration by the Nominating Comrittd he
Nominating Committee evaluates qualified directomiees against the current director qualificatstandards
described above and reviews qualified director me®s$ with the Board. The Nominating Committee #Hred
Chairman of the Board interview candidates thattntke director qualification standards, and the Nwaiing
Committee selects nominees that best suit the Boandrent needs and recommends one or more of such
individuals for appointment to the Board.

Nominees Proposed by Shareholders for Consideratidny the Committee

The Nominating Committee will consider properlybmitted shareholder nominees for candidates for
membership on the Board of Directors. Shareholgesposing individuals for consideration by the Noating
Committee must include at least the following imh@ation about the proposed nominee: the proposetnee’s
name, age, business or residence address, primzipapation or employment, and whether such penssngiven



written consent to being named in the proxy statgnss a nominee and to serving as a director iftede
Shareholders should send the required informatimuithe nominee to:

Corporate Secretary
Patriot Transportation Holding, Inc.
200 W. Forsyth Street, 7th Floor
Jacksonville, Florida 32202

In order for an individual proposed by a sharebpldo be considered by the Committee for
recommendation as a Board nominee for the Annuaitivig of Shareholders to be held in early 2015Qbgporate
Secretary must receive the proposal no later thaumb Eastern Time on September 30, 2014. Sugbopads must
be sent via registered, certified or express maie Corporate Secretary will send properly suladighareholder
proposed nominations to the Committee Chair forsmeration at a future Committee meeting. Indiaidu
proposed by shareholders in accordance with thessegures will receive the same consideration iti@ividuals
identified to the Committee through other meangirext

Nominations by Shareholders at Annual Meeting

The Company’s Articles of Incorporation providettialy persons who are nominated in accordance with
the procedures set forth in the Articles of Incagtion shall be eligible for election as directbysthe shareholders.
Under the Articles of Incorporation, directors ni@ynominated, at a meeting of shareholders at wdirelctors are
being elected, by (1) the Board of Directors or anynmittee or person authorized or appointed byBbard of
Directors, or (2) by any shareholder who is erditte vote for the election of directors at the rmegtand who
complies with certain advance notice procedurelkesé notice procedures require that the nominatiageholder
make the nomination by timely notice in writingttee Secretary of the Company. To be timely, thécaanust be
received at the principal executive offices of @@mpany not less than forty (40) days prior torieeting except
that, if less than fifty (50) days’ notice or pripublic disclosure of the date of the meeting iggito shareholders,
the notice must be received no later than ten a9} after the notice of the date of the meeting mailed or such
public disclosure was made. The notice must cortairtain prescribed information about the propomen each
nominee, including such information about each memias would have been required to be includedprory
statement filed pursuant to the rules of the Séesrand Exchange Commission had such nominee riamated
by the Board of Directors.

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Under our Articles of Incorporation, the Board ofréxtors is divided into four classes. One claks o
directors is elected at each annual meeting oks$iwdders for a four-year term of office. We haigteld below two
nominees in Class IV to be re-elected. Class Ike@ors will hold office until the 2018 annual megt If you are
a shareholder of record, your proxy will be voted the election of the persons nominated unlessigdicate
otherwise. If any of the nominees named shouldimecunavailable for election for any presently veéeen
reason, the persons named in the proxy shall Haveight to vote for a substitute as may be desighly the
Board of Directors to replace such nominee, obard may reduce the number of directors accorgingl

The Board unanimously recommends a vote FOR tr@ieh of these nominees as directors.

Director Nominees

The following paragraphs provide brief biographadseach of our nominees. These biographies include
information regarding the person’s service as aatiar, business experience, director positions beicently or at
any time during the last five years, and informatiegarding involvement in certain legal or adntaisve
proceedings, if applicable. These biographies dbscribe the experience, qualifications, attribwzed skills that
caused the Nominating Committee and the Board teruhine that the person should serve as a diradtdne
Company.

Thompson S. Baker Il

Thompson S. Baker Il, age 55, has served as Rresicthd Chief Executive Officer of the Company sinc
October 1, 2010. He was elected as a directol9B¥1 Mr. Baker served as the President of theiddoRock
Division of Vulcan Materials Company from NovemhEs, 2007 until September 2010. From August, 1991 t
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November 16, 2007, Mr. Baker served as the Presafehe Aggregates Group of Florida Rock Industriec. Mr.

Baker currently serves as a director for Intrepapital Management, Inc. Mr. Baker's service with @ompany
and with Florida Rock Industries, Inc. gives hintemsive knowledge of the Company's business andanthiang

industry, and demonstrates his leadership qualities

Martin E. Stein, Jr.

Martin E. "Hap" Stein Jr., age 61, was elected adiractor in 1992. Mr. Stein has served as Chief
Executive Officer of Regency Centers Corporatiomea estate investment trust, since its initiabipwffering in
1993 and has served as its Chairman of the Boace 4i999. Mr. Stein has also served as a directdBtein Mart,
Inc. since 2001. Mr. Stein brings to the Board esiee knowledge of the commercial real estate itigiuas well as
proven public company leadership and business gsper

Directors Continuing in Office

The following paragraphs provide brief biographidseach director whose term of office continue®raft
this annual meeting of shareholders. These bioggaphclude information regarding the person’s menas a
director, business experience, director positioakl fcurrently or at any time during the last fiveays, and
information regarding involvement in certain legaladministrative proceedings, if applicable. Thbsmgraphies
also describe the experience, qualifications, kattes and skills that caused the Nominating Conamitind the
Board to determine that the person should sereedi®ctor of the Company.

John E. Anderson

John Anderson, age 68, served as President and Exageutive Officer of the Company from 1989 to
February 6, 2008. Mr. Anderson was elected asextir on October 5, 2005 and previously served @isector of
the Company from 1989 to January 1, 2004. Mr. Asole's service to the Company for nineteen yearodstrates
his leadership abilities and provides the Boardliie benefit of his extensive knowledge regardivegCompany
and the transportation industry. He is a Clasgé®or (term expires 2015).

Edward L. Baker

Edward L. Baker, age 78, is Chairman Emerituhivef€Gompany. Mr. Baker has served as a directtreof
Company since 1986. He served as Chairman of tlaedBof Florida Rock Industries, Inc. from FebruaBg6 to
November 16, 2007. Mr. Baker's many years of serais a director and his service as Chairman afdaldrock
Industries provide the Board with valuable insigiggarding the Company and its business. Mr. BekarClass IlI
Director (term expires 2017).

John D. Baker Il

John D. Baker Il, age 65, served as President dmef Executive Officer of the Company from February
6, 2008 until September 30, 2010. He was elected director in 1986. From February 1996 to Novemnis,
2007, Mr. Baker served as President and Chief HikecWfficer of Florida Rock Industries, Inc. Mr.aBer
currently serves as a director for Wells Fargo & @ad Texas Industries, Inc., and has formerlyestiv director
for Vulcan Materials Company and Progress Enengy, Mr. Baker brings to the Board extensive knogketh the
transportation and real estate industries, as agefpiroven public company leadership and busingssriexice. Mr.
Baker is a Class Il Director (term expires 2016).

Charles E. Commander, llI

Mr. Commander, age 73, is a retired partner atldkefirm Foley & Lardner, LLP, where he practiced
corporate, financial institutions and real estaw land was previously a member of that firm's mamagnt
committee. Mr. Commander has been a director ofGbmpany since 2004. Mr. Commander currently seores
the boards of EverBank Financial Corp., a divezdifiinancial services company, and BSR Trust, La8ich is
engaged in developing and managing residentiabrgnbperties. Mr. Commander has served on thedsoaf
numerous civic and charitable organizations. Mm@wander's many years of legal experience and higceeon
other boards provides our Board valuable insiglktgarding our business and on corporate governande a
management issues. Mr. Commander is a ClassidicRir (term expires 2017).
Luke E. Fichthorn 111
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Luke E. Fichthorn 11, age 72, was elected as edlor in 1989. Mr. Fichthorn has been a partndiiin
Associates, a private financial consulting firmr, fbe past five years. In the past, Mr. Fichthoas hlso formerly
served as a chief executive office and directoBairnco, Corporation. Mr. Fichthorn's financial agen and
extensive investment banking and business experipnovide the Board with valuable perspectives tateyic
decisions. Mr. Fichthorn is a Class Il Directorrifteexpires 2016).

Robert H. Paul IlI

Robert H. Paul I, age 79, was elected as a dirant1992. Mr. Paul served as the Chairman oBbard
of Southeast-Atlantic Beverage Corporation, a mactufer of soft drink products, for more than fiwears until
2007, when the company was sold. For the pastyiars he has served as the Chairman of the B6&adutheast
Capital, LLC, a real estate investment firm. OuraBbhas concluded that Mr. Paul's long servicehenBoard,
financial expertise, and business experience hratgable insight to the Board. Mr. Paul is a ClaBérector (term
expires 2015).

H. W. Shad Il

H.W. Shad Ill, age 67, was elected as a direct@0id4. For the past five years he has been therogine
Bozard Ford Company, an automobile dealership. $frad is a certified public accountant, and the 8aafr
Directors has determined that he is an audit cotamifinancial expert. Mr. Shad's accounting andiness
expertise provide important leadership to our Bobd Shad is a Class Il Director (term expires @01

James H. Winston

James H. Winston, age 80, was elected as a diracthb992. For the past five years, Mr. Winston has
served as the President of LPMC, Inc., an investmeal estate firm, and as President of Citaded I&f Health
Insurance Co. Mr. Winston's long service on therBgaovides valuable insight to the Board and hiffgssional
background provides the Board with extensive kndg#eof the real estate and real estate developimegmnstries.
Mr. Winston is a Class | Director (term expires 21

Family Relationships

Edward L. Baker and John D. Baker Il are broth@isompson S. Baker Il is the son of Edward L. Baker

PROPOSAL NO. 2
RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOU NTING FIRM

The Audit Committee has selected Hancock Askew &, CbP (“Hancock Askew”) as the Company’s
independent registered public accounting firm (kard) to examine the consolidated financial stamef the
Company, subject to satisfactory negotiation ofaanual fee agreement for fiscal 2014. The Boar®ioéctors
seeks an indication from shareholders of their aygdror disapproval of the Audit Committee’s appoient of
Hancock Askew as the Company’s auditors.

Hancock Askew has been our independent audit@esinne 21, 2006, and no relationship exists other
than the usual relationship between auditor arghtli

If the appointment of Hancock Askew as auditorffecal year 2014 is not approved by the sharels|de
the adverse vote will be considered a directionh® Audit Committee to consider other auditors fiext year.
However, because of the difficulty in making anypstitution of auditors so long after the beginnofghe current
year, Hancock Askew will remain the Company’s Inglegient Registered Public Accounting Firm for fisgahr
2014, unless the Audit Committee finds other gazakon for making a change.

Representatives of Hancock Askew will be availatolerespond to questions at the annual meeting of
shareholders.
PROPOSAL NO. 3
ADVISORY VOTE ON EXECUTIVE COMPENSATION
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We included a non-binding advisory vote on ourcexiwe compensation program (also referred to as a
“say on pay” proposal) in our proxy statement Igs@r. At our 2013 Annual Meeting of Shareholders,
approximately 99.5% of the votes cast in the “saypay” advisory vote were “FOR” approval of our exgve
compensation. This year, in accordance with Seci#®A of the Securities Exchange Act of 1934, asradad, we
are again asking shareholders to vote “FOR” apprafvaur executive compensation program.

As discussed in the Compensation Discussion aralyais, we design our executive officer compensatio
program to attract, motivate, and retain the kegcekves who drive our success and industry leager©Our
compensation program consists of several formsoofipensation: base salary, cash incentive bonusgstye
compensation and other benefits and perquisitesttizga reflects performance and alignment of that with the
interests of long-term shareholders are key priasiphat underlie our compensation program. Ther@bealieves
that our current executive compensation prograractliy links executive compensation to our perforogand
aligns the interest of our executive officers vitthse of our shareholders.

Shareholders are urged to read the “CompensatisouBsion and Analysis” section of this proxy
statement, which discusses how our executive coggtiem policies and practices implement our compims
philosophy, and the “Executive Compensation” sectibthis proxy statement, which contains tabufdorimation
and narrative discussion about the compensatiouiofiamed executive officers.

Because this is an advisory vote, it will not bieding on the Board. However, the Board and the
Compensation Committee will review and take intecamt the outcome of the vote when consideringréutu
executive compensation decisions.

Accordingly, the Board proposes that you indicgtmur support for the Company’s compensation
philosophy, policies, and procedures and their ém@ntation in fiscal year 2014 as described in Bhiexy
Statement.

SHAREHOLDER RETURN PERFORMANCE

The following table and graph compare the perforreaof the Company’s common stock to that of the
Total Return Index for The NASDAQ Stock Market-Ugdéx and The NASDAQ Trucking and Transportation
Stock Index for the period commencing Septembe2808 and ending on September 30, 2013. The grsfmes
that $100 was invested on September 30, 2008 irCtrapany’s common stock and in each of the indares
assumes the reinvestment of any dividends.

12



COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*

Among Patriot Transportation Holdings, Inc., the NASDAQ Composite Index,
andthe NASDAQ Transportation Index

$250 -
$200
$150 -
$100
$50 -
$0 ' ' ' ' !
9/08 9/09 9/10 9/11 912 913
—&— Patriot Transportation Holdings, Inc. — = —NASDAQ Composite
---@---NASDAQ Transportation
*$100 invested on 9/30/08 in stock or index, including reinvestment of dividends.
Fiscal yearending September 30.
Cumulative Total Return
9/08 9/09 9/10 9/11 9/12 9/13
Patriot Transportation Holdings, Inc. 100.00 95.57 88.77 76.75 105.87 | 128.47
NASDAQ Composite 100.00 103.88 116.92 120.48 158.10 196.00
NASDAQ Transportation 100.00 96.67 110.10 97.03 106.32 143.94

COMPENSATION DISCUSSION AND ANALYSIS

This section explains our compensation philosophg all material elements of the compensation we
provide to the individuals who served as Chief Exige Officer and Chief Financial Officer and outher three
most highly compensated executive officers who esrim such capacities during the fiscal year erieptember
30, 2013 (the “named executive officers”). The rdrexecutive officers for fiscal 2013 are ThompSoBaker II,
our President and Chief Executive Officer, JohnMilton, Jr., our Executive Vice President and Chiéfiancial
Officer, David H. deVilliers, Jr., Vice PresidemdPresident of FRP Development Corp., Robert BEd8g Vice
President and President of Florida Rock & Tank kjn@c. and John D. Klopfenstein, our Controlled ahief
Accounting Officer.

Overview

The objectives of our compensation program aretti@d, retain and motivate talented leaders and to
support our strategic objectives and core values.

We provide our executive officers with the followitlypes of compensation: salary, cash-based séiort t
incentives, equity-based long-term incentives atheémbenefits and perquisites.

We encourage a pay-for-performance environmeniring cash incentive awards to the achievement of
measurable business and individual performancesgoal
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For fiscal 2014, we granted increases in baseisaléor Mr. Baker, Mr. deVilliers, Mr. Sandlin aridr.
Klopfenstein in light of their performance. We didt increase Mr. Milton's base salary.

The Compensation Committee

Our Compensation Committee (“Committee”) estalgigstand oversees our compensation and employee
benefits programs and approves the elements dfdotapensation for the executive officers. RobértPaul 111,
Martin E. Stein, Jr., and James H. Winston servthasnembers of the Compensation Committee. Mul, Reho
has served on our Board of Directors for approxatya20 years, is the Committee Chairman. Each neerabthe
Compensation Committee qualifies as an independeattor under the listing standards of The Nas8&ark
Market; a non-employee director for purposes ofeRiUbb-3 of the Exchange Act; and an outside direfdp
purposes of Section 162(m) of the Internal Revefagle. Additionally, nho member of the Compensation
Committee accepts, directly or indirectly, any adting, advisory or other compensatory fee from @ampany or
its subsidiaries (other than fees received dueetwices on the Board and its committees or fixecwams of
compensation under the Company’s retirement planprfor service with the Company).

Compensation Philosophy
The following principles guide our compensationigiens:
We Focus on Strategic Objectives

Our compensation decisions are driven by Patriotisiness strategy. We intend that our compensation
decisions will attract and retain leaders and nadéithem to achieve Patriot’s strategic objectives.

We Believe in Pay for Performance

We believe that pay should be directly linked terfprmance. This philosophy has guided many
compensation-related decisions:

. A substantial portion of executive officer compeiwa usually is contingent on, and variable
with, achievement of objective business unit aniiidividual performance objectives.

. Our stock incentive plan prohibits discounted stopkions, reload stock options and re-pricing of
stock options.

. We have capped the benefit levels under the ManageB8ecurity Plan and have closed the plan
to new participants. Only one of our named exeeutifficers participates in the Management Secwirlgn. Our
executive officers do not accrue additional besefitder any other supplemental executive retiremiamnt

Compensation Should Reflect Position and Respoitisjb
Total compensation and accountability should gdlyerecrease with position and responsibility.
Compensation Should be Reasonable and Responsible

It is essential that Patriot's overall compensatievels be sufficiently competitive to attract aratain
talented leaders and motivate those leaders toewehsuperior results. At the same time, we belithat
compensation should be set at responsible levels.eecutive compensation programs are intendedfiect the
understanding that this Company belongs to ourc$twdders.

The Committee discussed the results of the previmer’s shareholder advisory vote on executive
compensation. The Committee has determined, haspdrt upon the fact that approximately 99% of shares
voting on the matters voted in favor of the Compampmpensation philosophy, policies and procedtoesiscal
2013, that the current executive compensation prawieffectively aligns the interests of our exe@ubfficers with
that of our shareholders.

Variable Performance-Based Pay as a Percentage atieAtial Compensation
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The Committee believes that both long and shamhteompensation of executive officers should
correlate to the achievement of the Company’s fir@robjectives. For example, for fiscal 2013, Mandlin
was eligible to receive a performance-based cashdof up to 110% of his salary, Messrs. ThompsakeBand
deVilliers were eligible to receive performancedxhcash bonuses of up to 100% of their base ssldvie
Milton was eligible to receive a performance-basesh bonus of up to 60% of his base salary, and Mr.
Klopfenstein was eligible to receive a performabesed cash bonus of up to 50% of his base salary.

Overview and Objectives of our Executive CompermatProgram

The compensation program for our executive offiderdesigned to attract, motivate, reward andrreta
highly qualified individuals who can contributettee Company’s growth with the ultimate objectivaraproving
shareholder value. Our compensation program stnsif several forms of compensation: base satagh
incentive bonuses, equity compensation and otheeflie and perquisites.

The compensation program is designed to integréth the Company’s business plan and the
opportunities and challenges facing the Compangnrever-evolving business environment. Accordinghe
Committee does not use predetermined guidelineBeochmarking to determine the elements and levels o
compensation for our executive officers or to akecbetween cash and long term or equity incentives

The Committee receives and reviews a variety fofrination throughout the year to assist it in ciagy
out its responsibilities. The Committee reviewsaficial reports comparing Company performance peaa-to-
date basis versus budget and receives operatirgytseat each regular Board meeting. The Chief Htee
Officer provides the Committee with an assessmédnthe Company’s achievements and performance, his
evaluation of individual performance and his recamdations for annual compensation, and annual peafiace
targets and equity compensation awards. The Cosenittakes all final decisions regarding the compensaf
our executive officers. When making individual quemsation decisions for executive officers, the @ittee
takes many factors into account, including theviatlial's performance, tenure, experience and respiities;
the performance of the Company or the executiva&ress unit; retention considerations; the reconuagons
of management; the individual's historic compersaand the results of the previous year's sharemnadvisory
vote on executive compensation.

The Compensation Committee does strive to asshat & significant portion of the potential
compensation of the named executive officers istiogant, performance-based compensation linkedhéo t
achievement of specific objectives. To achieves tipal, incentive bonuses are established as &mage of
their base salaries.

2013 “Say on Pay” Advisory Vote on Executive Compation

We included a non-binding advisory vote on ourceiee compensation program (also referred to as a

“say on pay” proposal) in our proxy statement Igstr. At our 2013 Annual Meeting of Shareholders,
approximately 99.5% of the votes cast in the “saypay” advisory vote were “FOR” approval of our engve
compensation. The Compensation Committee evaluadesults of the 2013 advisory vote together ik
other factors and data discussed in the Compensdliscussion and Analysis in determining executive
compensation policies and decisions. The Compms&ommittee believes that the outcome of ouraaypay
vote reflects our shareholders’ support of our cengation approach and did not make any materiaiggsato

our fiscal 2013 executive compensation policies @ecisions as a result of the 2013 advisory vdte value the
opinions of our shareholders and will continue @aasider the outcome of future say on pay votes veesigning

our compensation programs and policies and maldongpensation decisions.

The Board of Directors has determined to hold anual shareholder advisory vote on executive

compensation until the next required vote on thegdency of shareholder advisory votes on executive
compensation.

Components of Executive Compensation
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Base Salary

General. Base pay is a critical element of executive caomspéon because it provides executives with a
base level of monthly income. In determining baséaries, we consider the executive’s qualificagi@md
experience, scope of responsibilities and futureeq@l, the goals and objectives established Herdxecutive,
the executive's past performance, internal pay tggand the tax deductibility of base salary. Agtpaf
determining annual increases, the Committee alsosiders the Chief Executive Officer’s written
recommendations, the observations of the Chief &kex Officer and of the Committee members regaydin
individual performance and internal pay equity ¢desations.

Fiscal 2013 and 2014 Actions. We set base salaries on a calendar year badis. following table
reflects the adjustments made to the base salafitee named executive officers for calendar ye#$3 and
2014.

Name and Title 2013 Base % Increase 2014 Base % Increase
—_ Salary from 2012 Salary from 2013
Thompson S. Baker Il

President and CEO $395,000 0% $406,850 3%
John D. Milton, Jr. $165,000 0% $165,000 0%
Executive Vice President and

Chief Financial Officer

David H. deVilliers, Jr. $316,000 2% $324,404 2.5%
Vice President and President,

FRP Development Corp.

Robert E. Sandlin $248,000 5% $260,400 5%
Vice President and President,

Florida Rock & Tank Lines, Inc.

John D. Klopfenstein $176,000 5% $184,800 5%
Controller and Chief Accounting

Officer

Analysis. The Committee increased the base salaries of rsle&aker, deVilliers, Sandlin and
Klopfenstein for fiscal 2014 in light of their magement performance. The Committee did not incrédse
Milton's base salary based on the Committee’s theat his existing base salary was adequate in dghts total
compensation packages.

Cash Incentive Compensation

Management Incentive Compensation Plan. The Management Incentive Compensation Plan (thi€*
Plan™) provides officers and key employees an oppity to earn an annual cash bonus for achievpegified,
performance-based goals established for the figeat. Performance goals under the MIC Plan am tiee
measures of operating performance rather than ejapie in stock price.

The Compensation Committee traditionally has distadd performance objectives for the transpontatio
subsidiaries based on targeted levels of afterééxn on average capital employed. We believe dftar-tax
return-on-capital employed (ROCE) is an importamtasure of performance in an asset-intensive busibesh
to evaluate management’s performance and to deratssb shareholders that capital has been usedywaser
the long term.For purposes of this bonus calculation, return verage capital employed is defined as the
Transportation Group’s net income excluding theraix cost of financing, divided by its total mbiytaverage
capital employed.

The Compensation Committee historically establishedformance objectives for the Developed
Buildings and Land segment based on operating ptiepen the portfolio (usually gross profit on @deped
buildings and average occupancy rates for promeitieservice more than 12 months), special projeots new
development. For fiscal 2013 and 2014, the Congtes Committee established bonus pools tied to the
achievement of targeted levels of adjusted afterd¢turn on capital employed (calculated as desdritelow).
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Fiscal 2013 and 2014 Actions. The following chart describes the performance dbjes and potential

bonuses for the named executive officers for figealrs 2013 and 2014:

Potential
Bonus as a
Name Year % of Salary Performance Targets
Thompson S. Baker Il 2014 100% Achievement by Comip a targeted level of net income

for fiscal 2014D@C)©)

2013 100% Achievement by the Company of a targéeedl of net
income for fiscal 2018®©))

John D. Milton, Jr. 2014 100% Achievement by Comypaha targeted level of net income

for fiscal 2014Y@@E6)

2013 100% Achievement b?/ Company of a targetedllef/net income
for fiscal 20147 *E)E)

David H. deVilliers, Jr. 2014 100% Achievement ofev@loped Properties Rentals segment
objectives, including targeted level of adjustederafax
ROCE"®)
2013 100% Achievement of Developed Properties &gnsegmen
objectives, including targeted level of adjustederafax
ROCE®®
Robert E. Sandlin 2014 110% Achievement by the 3Jpartation Group of a targeted

level of ROCE®®)®

2013 110% Achievement by the Transportation Grofipa targeted
level of ROCE®®®

John D. Klopfenstein 2014 50% Achievement of a dtrd level of net income for the

Company@@E©

2013 50% Achievement of a targeted level of natome for the
Company D@66

(€

@

®3)

4)

For purposes of bonus calculations only, the sjgetievel of net income for the Company for fis2@ll4 is
$12,285,000. If actual net income is less than332,000 but is equal to or greater than $10,80) 0@

bonus will be prorated between 20% and 100%.

Mr. Milton may qualify for an additional bonus ofpuo 40% of his base salary if the Compensation
Committee determines that he is instrumental in dlohievement of one or more significant capital
transactions outside the ordinary scope of the Gmyip business activities.

With respect to the Transportation Group, the d$jetbfficers are or were eligible to receive a mup to

the specified percentage of his base salary ifndmaed business unit achieved a specified leveftef-tax
ROCE. If after-tax ROCE exceeded a threshold I&wutlwas less than the target level, the bonus wbald
prorated. The threshold and target after-tax RQ&kls for the Transportation Group was 13.0% and
14.83% for 2013. For 2014, the threshold and taaffer-tax ROCE levels for the transportation graue
12.0% and 13.83%. Capital employed for 2013 exduitie effect of prepaid insurance premiums to divap
insurer and the potential replacement purchas@éeKinoxville terminal. For 2013, a portion of tearned
bonus was contingent on the achievement of cedhjactives established under the Company’s Achieve
Continuous Improvement program related to volunwdases, entry into new markets, safety performance
customer service, fuel efficiency, productivityaitring, personnel development and evaluation acaliteng.

For fiscal 2013, bonuses for the Developed PropeRientals segment were contingent on the achieteshe
adjusted after-tax return on capital employed @scdbed below) between a minimum of 4.42% (at tvithe
available bonus pool was 20%) and a maximum of%.0&t which the available bonus pool was 100%). If
the adjusted after-tax return on capital employex tess than 6.05% but more than 4.42%, the alailab
bonus pool was to be prorated between 20% and 180%fiscal 2013, adjusted after-tax return on wdpi
employed was calculated as: (i) the sum of (A) Breveloped Properties Rentals segment’s operatiafit pr
for fiscal 2013, plus (B) the indirect managememipany overhead expense and parent company overhead
expense allocated to the Developed Properties Reaggment, plus (C) any net loss on the Anacostia
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property, less (D) any net income from thé' Btreet property, plus (E) any gain on sale ofBivd River
residential property, less (F) income taxes onréseilting total, calculated using a 40% assumednirectax
rate; divided by (ii) the total monthly average italpemployed in the Developed Properties Rentatsrent
(identifiable assets of the Developed Propertiesté&te segment less the Anacostia Riverfront prgpand

less the 2% Street property, and less liabilities (other thaortgage indebtedness and deferred income taxes).

In calculating the adjusted after-tax return onits@mployed for the Developed Properties Rergabment
for 2013 and the Company’s net income for 2013 (fonus purposes only), the following adjustmentsewe
made: (i) for leases executed in fiscal 2013, tiewnt to be included in revenues will be the greafehe
lease revenues under the lease for fiscal 201Btpmpkrcent (50%) of the lease revenues undetease for
fiscal 2014; (ii) a credit will be given for the gutifiable benefit from any Code Section 1031 excjes (iii)
for finished lot sales, credit will be given fovenue received over the floor area ratio (FAR) syand (iv) if
capital is expended in the Developed Propertiesdkesegment in excess of budgeted capital expaediit
will be excluded from the calculation of capital g@oyed. For fiscal 2014, bonuses for the Developed
Properties Rentals segment are contingent on thie\ament of adjusted after-tax return on capitapleyed
(as described below) between a minimum of 3.66%w(aich the available bonus pool is 40%) and a
maximum of 4.30% (at which the available bonus pedl00%). If the adjusted after-tax return onitzdp
employed is less than 4.30% but more than 3.66&catailable bonus pool will be prorated between 40ih
100%. For fiscal 2014, adjusted after-tax returrcapital employed will be calculated as: (i) thensof (A)
the Developed Properties Rentals segment’s opgrptifit for fiscal 2014, plus (B) the indirect megement

company overhead expense and parent company odeehgeense allocated to the Developed Properties

Rentals segment, plus (C) any net loss on the Astiacproperty, less (D) any net income from th& freet
property, less (E) income taxes on the resultingl tcalculated using a 40% assumed income tax datieled
by (ii) the total monthly average capital employedhe Developed Properties Rentals segment (iikevit
assets of the Developed Properties Rentals segessnthe Anacostia Riverfront property and less2ié
Street property, and less liabilities (other thaortigage indebtedness and deferred income taxes)). |
calculating the adjusted after-tax return on céagitaployed for the Developed Properties Rexgalgment for
2014 and the Company’s net income for 2014 (forusopurposes only), the following adjustments wél b
made: (i) for leases executed in fiscal 2014, tmewunt to be included in revenues will be the gneafehe
lease revenues under the lease for fiscal 201#tpmpErcent (50%) of the lease revenues undetdahse for
fiscal 2015; (ii) a credit will be given for the gutifiable benefit from any Code Section 1031 exgfea (iii)
for finished lot sales, credit will be given fovenue received over the floor area ratio (FAR) syeend (iv) if
capital is expended in the Developed PropertiesdResegment in excess of budgeted expenditured ive
excluded from the calculation of capital employed.

®) For each year, a portion of the bonus for eactc@ffivas contingent on a determination that therriaie
control over financial reporting for the company (beir respective business unit) was effective tfoe
applicable year.

® A portion of the bonuses for Messrs. Thompson %eBél, Klopfenstein, Milton and Sandlin for 2018cd
2014 was or is contingent on the achievement ahizeindividual objectives relating to strategi@mphing,
and other individual objectives.

Analysis.  Cash-based incentive compensation comprises rafisgmt portion of the potential total
compensation of the named executive officers. fismal 2013, cash-based incentive compensation deetp
37% on average, of the total compensation of edcthe named executive officers. We believe thats¢he
incentives play a significant role in helping thenpany achieve its business objectives.

Stock Options

General. Long-term equity incentives help to motivate axe@s to make decisions that focus on long-
term growth and thus increase shareholder value Thmmittee believes that such grants help align ou
executive officers’ interests with the Company’sugholders. When our executives deliver sustaiaagns to
our shareholders, equity incentives permit an iedn their own compensation.

Traditionally, the Committee has made equity conspéion awards in the form of stock options. All
stock options incorporate the following featurde term of the grant does not exceed 10 yearggrdm& price is
not less than the market price on the date of gorahts do not include “reload” provisions; regumg of options
is prohibited, unless approved by the shareholderd;to encourage employee retention, most optiessover a
period of years.

Fiscal 2013 and 2014 Actions.
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In fiscal 2013, the Committee approved the awdrdptions to acquire 17,840 shares to Thompson S.
Baker. In fiscal 2014, the Committee approved tivard of options to acquire 10,700 shares to Mr.eBakin
making the grant, the Compensation Committee censttlthe performance of Mr. Baker, his total conspgion
package and his importance to the Company, andBiker's prior stock option grants.

In fiscal 2013, the Committee approved the awdrdptions to acquire 8,920 shares each to Messrs.
deVilliers and Sandlin and 3,000 shares to Mr. Kéoagtein. In fiscal 2014, the Committee approvesl dward
of options to acquire 5,350 shares each to Medshélliers and Sandlin and 2,890 shares to Mr. Kéotein. In
making such grants, the Compensation Committeeideresl the past performance of Messrs. deVilli8endlin
and Klopfenstein, their total compensation packagesthe importance of Messrs. deVilliers and Sartdl the
real estate and transportation groups.

In each of fiscal 2013 and fiscal 2014, the Cortemitapproved the award to Mr. Milton of options to
acquire 7,500 shares. In making this grant, then@msation Committee considered Mr. Milton’'s past
performance, base salary and bonus, his qualificatand responsibilities and his ability to imp#det future
performance of the Company.

All of the options described above vest 20% pearyeeginning the first anniversary of the grantedat
except that Mr. Milton’s options vest immediatePl options expire on the tenth anniversary of grant date.
The per share option price for all options is thsing price of the Company’s common stock on tfengdate.

Analysis. The Committee believes that equity compensatiorarisimportant element of overall
compensation. At the same time, the Committeegrizes that equity grants impose a dilution costh®
shareholders. The Committee made grants to theeshaxecutive officers because the Committee beditivat
equity incentives should be a significant partheit compensation package. The Committee plaosrtinue to
evaluate the use of equity compensation as ataobtivate management.

Health and Welfare Benefits

In addition to participating in the same healtld avelfare plans, including our 401(k) plan, as otlrer
salaried employees, our executive officers parditgpn a supplemental medical expense reimbursephemt

Our Management Security Plan was adopted manys\ego as a retention tool to provide retirement
benefits (based on annual base salaries) to cesgainr executives. The Management Security Plaviges for
annual payments to participants (or their bendifieg until the later of (i) their date of death(dy 15 years after
their retirement or death. The annual paymentsatrat two times the benefit level during thetfirsar and at
the annual benefit level in subsequent years. Bdreefit levels originally increased with base sakbut the
Company capped the benefit levels at 50% of bdseismas of December 31, 2002. The plan has tlesed to
newly hired executives for several years. Mr. d@rs is the only named executive officer who emtty
participates in the Management Security Plan.

Severance and Change of Control Agreements

Until December 2007, none of our named executiffieess had any arrangements that provide for
payment of severance payments or payment of angfilerupon a change-in-control of Patriot, except f
change-in-control provisions that accelerate vgstioi stock options or restricted stock under ouuityq
compensation plans.

On December 5, 2007, the Company entered intogehamcontrol agreements with Messrs. deVilliers
Sandlin and Klopfenstein. The agreements are “@oubigger” agreements that will pay benefits tee th
executives, under certain circumstances, if theytemminated following a change-in-control of then@bany or a
sale of their particular business unit.

Mr. deVilliers’ agreement provides that if he érhinated following a change-in-control or a sdidis
business unit other than for “cause” or if he rasifpllowing such event for “good reason,” the Hagaainder his
Management Security Plan shall become fully vesied the present value of such benefits shall be fgaMr.
deVilliers. In the case of Messrs. Sandlin andpfémstein, the agreements provide that each of théditbe
entitled to receive an amount equal to two timashiaise salary plus maximum bonus if, during theytears after
a change-in-control or sale of Florida Rock & Tdrkes, Inc. his employment is terminated other tiian

19



“cause” or he resigns for “good reason.” In additieach of them will become fully vested in hisckt options
and restricted stock.

For this purpose, cause is generally defined Jasofiviction for commission of a felony, (i) willf
misconduct or gross negligence or material viotatd policy resulting in material harm to his emygo, (iii)
repeated and continued failure by the executiveatoy out, in all material respects, the employegasonable
and lawful directions, or (iv) fraud, embezzlemehtft or material dishonesty. Good reason is gelyedefined
as (i) a material reduction in compensation or ben€ii) a requirement that the executive relegair (iii) any
material diminution in the executive’s duties, rasgibilities, reporting obligations, title or autitg.

We believe these change-in-control arrangemehts,value of which are contingent on a change of
control transaction, effectively create incentifes our executive team to build shareholder valnd # obtain
the highest value possible should we be acquirettheénfuture, despite the risk of losing employmefithese
change of control arrangements for our executiviicess are “double trigger,” meaning that acceleratof
vesting is not awarded upon a change of contraamthe executive’s employment is terminated invialuly
(other than for cause) or by the executive for gaeason within 24 months following the transactiéte believe
this structure strikes a proper balance by not igiog these benefits to executives who continuesijoy
employment with an acquiring company in the evena @hange of control transaction. We also belithis
structure is more attractive to potential acquircgmpanies, who may place significant value onimatg
members of our executive team and who may perdhigegoal to be undermined if executives receigaificant
acceleration payments in connection with suchsstaetion and are no longer required to continuel@mngent.

Personal Benefits

Our executives receive a limited number of persdiealefits certain of which are considered taxable
income to them and which are described in the fitetto the section of this proxy statement eutitummary
Compensation Table.”

Compensation Policies

Internal Pay Equity

We believe that internal pay equity is an impartactor to be considered in establishing compémsat
for the officers. We have not established a paleégyarding the ratio of total compensation of thee€Executive
Officer to that of the other officers, but we deiesv compensation levels to ensure that appropeigtaty exists.

Compensation Risk Assessment

The Committee considers the risks that may regsolinfthe Company’s compensation policies and
practices. The Committee believes that our congters policies and practices for our executivesrassonable
and properly align their interests with those of shareholders. The Committee believes that there aumber of
factors that cause our compensation policies aadtipes to not have a material adverse effect enCbmpany.
The fact that our executive officers have their wairincentive compensation tied to return on cé@taployed
encourages actions that promote profitability. ©guity-based incentives further align the intecésiur executives
with the long term interests of our shareholdersaddition, we believe that there are significamaks in place so
that employees whose compensation may have a sleme focus are managed by employees and offisaose
compensation has a longer term focus.

Tax Deductibility of Compensation Should be Maxiret Where Appropriate

The Company generally seeks to maximize the dduilitsti for tax purposes of all elements of
compensation. For example, the Company always $gmsed nonqualified stock options that result irea t
deduction to the Company upon exercise. Sectioimipaf the Internal Revenue Code generally disadl@axtax
deduction to public corporations for non-qualifyisgmpensation in excess of $1.0 million paid to aogh
persons in any fiscal year. We review compensafitans in light of applicable tax provisions, indiog
Section 162(m), and may revise compensation pleora fime to time to maximize deductibility. Howeyeave
may approve compensation that does not qualifydéstuctibility when we deem it to be in the beseiasts of
the Company.
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Financial Restatement

It is the Board of Directors’ Policy that the Coemgation Committee will, to the extent permitted by
governing law, have the sole and absolute authtwityake retroactive adjustments to any cash oityehased
incentive compensation paid to executive officand aertain other officers where the payment waslipated
upon the achievement of certain financial resuitt were subsequently the subject of a restatem@éftiere
applicable, the Company will seek to recover anpam determined to have been inappropriately receby the
individual executive.

COMPENSATION COMMITTEE REPORT

We have reviewed and discussed the foregoing Cosgpen Discussion and Analysis with
management. Based on our review and discussion wihagement, we have recommended to the Board of
Directors that the Compensation Discussion and ysmabe included in this proxy statement.

Robert H. Paul Il
Martin E. Stein, Jr.
James H. Winston

Submitted by:

EXECUTIVE COMPENSATION

Fiscal 2013 Summary Compensation Table

The following table sets forth information condagthe compensation of our named executive officer
for the year ended September 30, 2013:

Summary Compensation Table

Change in
Non-Equit Pension Value
. Stock Option quity and Nonquali- | All Other
Name and Principal Salary Incentive Plan . .
Position Year $) Awards | Awards Compensation fied Deferre_ol Compensation| Total ($)
Q) Q) @ Compensation| ($)(4)
Earnings
$)@3)
Thompson S. Baker Il | 2013 |  $395,000 $200,00( $395,000 $27,2971  0B1297
President and CEO
(PEO) 2012 $395,000 $359,055 $26,326 $780,381
2011 $395,000 $197,500 $9,210 $601,71D
John D. Milton, Jr. 2013 $165,000 $55,139 $95,040 $25,739 BUD,
Executive Vice
President and CFO 2012 $165,000 $52,650 $89,991 $21,154 328,
(PFO) 2011 |  $165,000 $60,880 $99,000 $21,853 BB,
David H. deVilliers, Jr., | 2013 $314,869 $100,00( $316,492 $128,079 $86,16| $875,608
Vice President and
President, ERP 2012 | $310,000 $100,00( $310,000 $118,20¢ $15,18|  $853,390
Development Corp. 2011 | $310,000 $100,00( $310,000 $109,179 $20,42| $849,601
Robert E. Sandlin, 2013 $245,063 $100,00( $272,800 $17,574) 58
Vice President and
President. Florida Rockl 2012 $233,437 $100,00( $174,825 $22,878 18580
& Tank Lines, Inc.
2011 $221,250 $100,00( $157,500 $18,203| 69EB
John D. Klopfenstein, 2013 $174,000 $33,618 $88,000 $20,944 &85,
Controller and Chief
Accounting Officer 2012 $166,000 $28,314 $76,356 $24,394 136,
2011 $157,500 $32,156 $85,600 $16,442 o8,

(1)
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(2)

3)

(4)

This column represents amounts paid under the Rlan. The performance objectives and threshold
and target performance levels for these executvesdescribed under the “Compensation Discussions
and Analysis” section of the proxy statement.

This column represents the increase in theaaietupresent value of the named executive offgcéuture
benefits under the Management Security Plan. Farendetail, see the disclosure under Hsasion
Benefits table below.

The amounts shown undéil Other Compensation include: the benefit to the executive for persarsd

of a Company provided vehicle; the benefit to tkeomitive for personal use of the Company airplane;
matching contributions under our Profit Sharing &eferred Earnings Plan (executives participate on
the same terms as other employees); benefits paidriour Medical Reimbursement Plan, under which
we reimburse certain officers for personal mediegbenses not covered by insurance; and certain
country, social and civic club membership dues. adidition to these benefits, the named executive
officers participate in group plans, including @uoup health insurance and life insurance planghen
same terms as other employees.

Other Annual Compensation from Summary CompensatiorTable

The following table contains a breakdown of thenpensation and benefits for fiscal 2013 and 2012

included undeAll Other Compensation in the Summary Compensation table above.

Matphin_g Personal Use of Medical . Use of
Contrfuuon Company Car Reimbursement(1) Miscellaneous(2) /S&Taﬂﬁg
Thompson S. Baker |l
2013 $7,650 $4,938 $5,076 $684 $8,949
2012 $7,500 $7,231 $11,181 $414 --
John D. Milton, Jr.
2013 $7,500 $15,634 $1,386 $1,219 --
2012 $7,350 $10,140 $2,445 $1,219 --
John D. Klopfenstein
2013 $7,511 $11,086 $1,969 $378 --
2012 $7,530 $5,951 $10,643 $270 --
David H. deVilliers, Jr.
2013 $7,646 $2,936 $4,398 $1,188 --
2012 $7,350 $1,607 $5,039 $1,188 --
Robert E. Sandlin
2013 $7,764 $1,458 $3,937 $4,415 --
2012 $7,603 $1,593 $7,597 $6,085 --

1)

(2)

3)

The amounts shown represent benefits paid uodeMedical Reimbursement Plan, under which we
reimburse certain officers for personal medicalesges not covered by insurance.

The amounts shown under thikscellaneous column represent payment of country club and $adido
dues and purchase of tickets to sporting eventbairalf of the named executive officers and other
miscellaneous reimbursed expenses. These club mghib® and tickets generally are maintained for
business entertainment but may be used for perssealThe entire amount has been included, although
we believe that only a portion of this cost représa perquisite.

We have operations throughout many of the Szagtern and Mid- Atlantic States. Our senior efteeu
officers are required to travel extensively to thexperations and to other locations as part of thei
responsibilities. To facilitate this travel, werpliased a company airplane in fiscal 2008. We @nage
Edward L. Baker, John D. Baker Il, Thompson S. Bakeand John D. Milton Jr. to use our airplane fo
non-business as well as business travel for safedysecurity reasons and to make the best usesiof th
time. They reimburse us for non-business useuer dised, crew travel expenses, airport fees, ingter
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passenger ground transportation plus an additicimaige per day of the lesser of $1,000 or the amoun
of fuel used. The amount shown represents therdifice between the allocated total costs excluding
depreciation of use of our airplane for non-businase and the amount reimbursed by the Named
Executive Officer.

Fiscal 2013 and 2014 Grants of Plan-Based Awards

The following table sets forth information concemioption grants and estimated future payouts under
cash incentive plans for the named executive affice

Grants of Plan-Based Awards

Estimated Future Payouts Under ~ All Other _
Non-Equity Incentive Plan Option Exercise or| Grant Date
Grant Awards Awards: Base Price| Fair Value of
Name Date Number of of Option Stock and
Threshold | Target| Maximum |  Securities Awards Option
($)(1) $)(2) $)(3) Underlying ($/Share) Awards(4)
Options (#)
Thompson S. | 12/05/13 N/A N/A $406,850 10,700 41.39 $200,000
Baker Il
President and
CEO 12/05/12 N/A N/A | $395,000 17,840 26.20 $200,000
John [3- Milton, | 12/05/13 N/A N/A | $165,000 7,500 41.39 $91,102
r.
Executive Vice
President and
CFO 12/05/12 N/A N/A $165,000 7,500 26.20 $55,125
David H.
deVilliers, Jr., | 12/05/13 N/A N/A | $324,404 5,350 41.39 $100,000
Vice President
and President
FRP
Development | 12/05/12 N/A N/A $316,000 8,920 26.20 $100,000
Corp.
Robert E.
sandlin, 12/05/13 N/A N/A $260,400 5,350 41.39 $100,000
Vice President
and President,
Florida Rock & | 12/05/12 N/A N/A | $252,000 8,920 26.20 $100,000
Tank Lines, Inc.
John D.
Controller and
Chief
Ac(g?f_untmg 12/05/12 N/A N/A $94,160 3,000 26.20 33,630
icer

(1) Messrs. Baker, Milton, and deVilliers are eligiliéeearn a bonus of up to 100% of their base saldoe
fiscal 2013. Mr. Sandlin is eligible to earn a bsraf up to 110% of his base salary for fiscal 20U8.
Klopfenstein is eligible to earn a bonus of up @8&bof his base salary for fiscal 2013. The perfomoe
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objectives and threshold and target performanceldefor these executives are described above under
“Compensation Discussion and Analysis.”

(2)
3)

Not applicable.
The maximum bonus amounts represent 110% of bakry for Mr. Sandlin, 100% of base salary for

Messrs. Baker, Milton, and deVilliers, and 50% aé salary for Mr. Klopfenstein.

(4)

The value shown for option awards reflects RSB ASC Topic 718 (column I) expense associateth wi

the options using the Black-Scholes pricing modstimating the fair value of stock options using th
following assumptions: (i) risk-free interest rat@s1.04% for the fiscal 2013 grants to Messrs. &ak

deVilliers, Sandlin, and Klopfenstein, and 0.34% foe grant to Mr. Milton, risk-free interest rates

2.13% for the fiscal 2014 grants to Messrs. Ba#leKilliers, Sandlin and Klopfenstein and 0.58% tloe

grant to Mr. Milton (ii) no dividend vyield, (iii) @latility of 40.3% for the fiscal 2013 grants to b4es.

Baker, deVilliers, Sandlin and Klopfenstein and9®3% for the fiscal 2013 grant to Mr. Milton, volai

of 40.43% for the fiscal 2014 grants to Messrs.daldeVilliers, Sandlin and Klopfenstein and 42.5ftv
the fiscal 2014 grant to Mr. Milton, (iv) expecthig of stock options of 7 years for the fiscall20grants
(3 years in the case of the fiscal 2013 grant toMliton) and 7 years for the fiscal 2014 granty/éars in
the case of the fiscal 2013 grant to Mr. Miltoif)he stock options granted to Mr. Milton in fisc&113 and
2014 vest immediately. The stock options granteMéssrs. Baker, deVilliers, Sandlin, and Klopfenst
vest ratably over 5 years. All stock options havwerm of 10 years.

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concemistock options and restricted stock held by thened
executive officers at September 30, 2013:

Option Awards Stock Awards
Number Number of
of Securities
Securities Underlying
Underlying | Unexercised Option Option Number of Shares or| Market Value of Shares
Name Unexercised Options Exercise Expiration Units of Stock That | Units of Stock That Have
Options (#) Price Date Have Not Vested Not Vested
#) Unexercisable %) #) %)
Exercisable
Thompson S. Baker| 3,000 12/03/2013
Il 3,000 10.197 02/03/2014
3,000 10.577 05/04/2014
3,000 10.633 08/03/2014
3,000 10.917 10/05/2014
3,000 11.333 11/30/2014
3,000 14.97 01/25/2015 -
3,000 15.167 05/03/2015
3,000 14.833 08/02/2015
- 17,840 20.133 12/05/2022
26.20
John D. Milton, Jr. 30,000 - 28.75 | 06/15/2018
. . 30,000 - 24.45 06/16/2019
Executive Vice 7,500 - 32.16 | 12/02/2019
President and CFO 7,500 - 25.60 | 12/01/2020
7,500 - 22.25 | 12/06/2021 -
7,500 - 26.20 | 12/05/2022
David H. deVilliers, 22,500 - 14.50 | 12/28/2014
: ; 9,600 2,400 25.26 | 08/19/2019
Jr., Vice PreSIdent 4,563 3,042 32.16 12/02/2019
and President, FRP | 3732 5,598 25.60 | 12/01/2020
Development Corp. 2,119 8,476 22.25 | 12/06/2021 -
- 8,920 26.20 12/05/2022
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Robert E. Sandlin, 9,000 ~ 1450 | 12/28/2014
- : 9,600 2,400 25.26 | 08/19/2019
Vice Presidentand | ,'56, 3.042 3216 | 12/02/2019
President, Florida 3,732 5,598 2560 | 12/01/2020 -
Rock & Tank Lines, 2,119 8,476 22.25 | 12/06/2021
Inc. - 8,920 26.20 | 12/05/2022
John D. Klopfenstein , 5o, - 1450 | 12/28/2014
Controller and Chief| 1 ggo 1,200 32.16 | 12/02/2019
Accounting Officer 1,200 1,800 25.60 | 12/01/2020
600 2,400 22.25 | 12/06/2021 -
~ 3,000 26.20 | 12/05/2022

(1) John D. Baker Il received his option grants infbisner capacity as a non-employee director.

Fiscal 2013 Option Exercises

The following table provides information regardistpck option exercises by the named executive
officers and vesting of restricted stock duringéils2013.

Option Exercises and Stock Vested

Option Awards Stock Awards
Name Number of [Value Realize¢ Number of | Value Realized
Shares on Exercise Shares on Vesting
Acquired €)) Acquired €))
on Exercise on Vesting
(#) #)

(a) (b) () (d) (e)
Thompson S. Baker Il 15,000 $299,361 -- --

John D. Milton, Jr. -- - - -

David H. deVilliers, Jr.
Vice President and
President, FRP
Development Corp. - - - -

Robert E. Sandlin, Vic
President and Preside|
Florida Rock & Tank
Lines, Inc.

John D. Klopfenstein,
Controller and Chief
Accounting Officer
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Pension Benefits

The following table describes pension benefith®riamed executive officers as of September 3@ 201
under our Management Security Plan (“MSP Plan”)r. WeVilliers is the only named executive officehav
participates in the MSP Plan.

Name Plan Name Number of Years Present
Credited Service Value of
#) Accumulated
Benefit
®)
David H. deVilliers, Jr. MSP Plan (2) $1,107,473
(1) Mr. deVilliers has met the requisite years of segviequirement under the MSP Plan.
(2) The present value has been calculated based de axpectancy of 82 years and using a

discount rate of six percent (6%).

Our Management Security Plan (the “MSP Plan”) pitesithe following benefits to Mr. deVilliers upon
his retirement or death:

Triggering Event Annual Benefit
Normal Retirement at age 65 or older $247,200 durpear 1 and $123,600 in subsequent

years until his death.

Death of Participant after his Retirement Contifarabf annual benefit until the f5anniversary
of his retirement (or the earlier death of his deated
beneficiary).

Death of Participant prior to his Retirement $2800,2during year 1 and $123,600 in subsequent
years until the later of (i) the T5anniversary of his
death or (ii) the date that he would have turnedd5n
either case, the earlier death of his designated
beneficiary).

Nonqualified Deferred Compensation

None of the named executive officers receives amgunalified deferred compensation.
NON-EMPLOYEE DIRECTOR COMPENSATION
Compensation Arrangements for Fiscal 2013 and 2014

The following table describes the compensatioaragements with our non-employee directors for the
2013 and 2014 fiscal years.

All Non-Employee Directors:
Annual Retainer $15,000
Fee Per Meeting Attended $ 1,500
Shares to be Granted in Fiscal 2013 2,500
Shares Granted in Fiscal 2012 2,000
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Audit Committee:
Annual Fee Chairman $10,000
Member $ 5,000
Meeting Fees Chairm@n $ 1,500
Memb&r $ 1,000
Compensation Committee:
Annual Fee Chairman $ 5,000
Member $ 1,000
Meeting Fees Chairman $ 1,500
Member $ 1,000
Other Committees:
Annual Fee  Chairman $ 2,000
Member $ 1,000
Meeting Fees Chairman $ 1,500
Member $ 1,000

The Audit Committee members receive no meetings féor the four regularly scheduled quarterly

meetings; the meeting fees shown apply only toetttent there are Audit Committee meetings othen tha
and in addition to the four regularly scheduledrtgrly meetings.

Actual Fiscal 2013 Director Compensation

The following table shows the compensation paiédoh of our non-employee directors during the 2013

fiscal year.
Director Compensation for Fiscal 2013
All Other
Fees Earned or | Stock Awards Option Compensation
Name Paid in Cash ($) ($)H@ Awards ($)® ($) Total ($)
John E. Anderson $24,000 $65,000 -0- -0- $89,000
Charles E. Commander II|  $30,000 $65,000 -0- -0- 5,890
Luke E. Fichthorn IlI $24,000 $65,000 -0- -0- opa00”
Robert H. Paul Ill $36,500 $65,000 -0- -0- $101,500
H. W. Shad llI $32,500 $65,000 -0- -0- $97,500
Martin E. Stein, Jr. $25,000 $65,000 -0- -0- $90,00
James H. Winston $24,500 $65,000 -0- -0- $89,500

(1) Each non-employee director was awarded 2,500 sludirdfee Company’s common stock on February 6,
2013. The value was determined using the clositgg mf the Company’s common stock on the Nasdaq

Stock Market on February 6, 2013 which was $26.00.

(2) For stock awards, the aggregate grant date fairevalas computed in accordance with FASB Topic

718(Column (c)).

(3) For awards of options, with or without tandem SARiscluding awards that have subsequently been
transferred), the aggregate grant date fair valas eomputed in accordance with FASB ASC Topic 718

(Column (d)).

(4) Mr. Fichthorn also receives consulting fees of 80, per year for financial consulting services jued

to the Company.

The following table sets forth information regarmglistock options held by our non-employee directs f

September 30, 2013:
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Number of
Securities
Underlying Option Exercise Price Option Expiration
Director Unexercised Options %) Date
Charles E. Commander Il 3,000 10.577 02/03/2014
3,000 10.633 05/04/2014
3,000 10.917 08/03/2014
3,000 11.333 10/05/2014
3,000 14.970 11/30/2014
3,000 14.833 05/03/2015
3,000 20.133 08/02/2015
Luke E. Fichthorn Ill 3,000 10.577 02/03/2014
3,000 10.633 05/04/2014
3,000 10.917 08/03/2014
3,000 11.333 10/05/2014
3,000 14.970 11/30/2014
3,000 15.167 01/25/2015
3,000 14.833 05/03/2015
3,000 20.133 08/02/2015
Robert H. Paul IlI 3,000 10.197 12/02/2013
3,000 10.577 02/03/2014
3,000 10.633 05/04/2014
3,000 10.917 08/03/2014
3,000 11.333 10/05/2014
3,000 14.970 11/30/2014
3,000 15.167 01/25/2015
3,000 20.133 08/02/2015
H.W. Shad Il - -- -
Martin E. Stein, Jr. 3,000 14.970 11/30/2014
3,000 15.167 01/25/2015
3,000 14.833 05/03/2015
3,000 20.133 08/02/2015
James H. Winston -- -- --

Compensation Committee Interlocks and Insider Parttipation

None of the members of the Compensation Commfijegas an officer or employee of the Company or
any of its subsidiaries during the 2013 fiscal year(ii) had any relationship requiring disclosimgthe Company
under the rules of the Securities and Exchange Ussion requiring disclosure of certain relationshgmd related
party transactions. None of our executive officegsves as a member of the board of directors mpeasation
committee of any entity that has one or more exeeufficers serving on our Board of Directors asrfipensation
Committee.

RELATED PARTY TRANSACTIONS
Consulting Arrangement

Mr. Fichthorn provided the Company with financ@nsulting and other services during the 2013 fisca
year for which he received $30,000.

In the opinion of the Company, the terms, condgidransactions and payments under the agreemihts
the persons described above were not less favotatitee Company than those which would have beailadble
from unaffiliated persons.

Policies and Procedures
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The Audit Committee of the Board of Directors ésponsible for reviewing and approving all material
transactions with any related party not previouapproved by the Company’s Independent Directorshis T
responsibility is set forth in writing in our Auditommittee Charter, a copy of which charter is labdé at
www.patriottrans.com undeCorporate Governance. In certain cases, transactions have been apprbyea
committee consisting of all independent directdRelated parties include any of our directors aroexive officers,
and certain of our shareholders and their immedazately members.

To identify related party transactions, each yaee, submit and require our directors and officers to
complete Director and Officer Questionnaires idgimg any transactions with us in which the offiagrdirector or
their family members have an interest. We revielated party transactions due to the potentialfaonflict of
interest. A conflict of interest occurs when adiudual’s private interest interferes, or appeariterfere, in any
way with our interests. Our Code of Business Caohduad Ethics requires all directors, officers antployees who
may have a potential or apparent conflict of indete immediately notify our Chief Financial Office

We expect our directors, officers and employeeactaand make decisions that are in our best inteessl
encourage them to avoid situations which preserdrdlict between our interests and their own peatamerests.
Our directors, officers and employees are prohibftem taking any action that may make it difficédr them to
perform their duties, responsibilities and servigeRatriot in an objective and effective mannkraddition, we are
strictly prohibited from extending personal loaasdr guaranteeing personal obligations of, angadar or officer.
Exceptions are only permitted in the reasonablereiiion of the Board of Directors.

A copy of our Code of Business Conduct and Ethas revised on December 4, 2013) is available at
www.patriottrans.com undéZor porate Gover nance.

COMMON STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
The following table and notes set forth the bernaffiownership of common stock of the Company byheac

person known by the Company to own beneficially eritvan 5% of the common stock of the Company. Péaxge
calculations are based on the outstanding sharthe @ompany’s common stock on November 10, 2013.

Name and Address Amount and Nature of
Title of Class of Beneficial Owner Beneficial Ownership Percentage of Class
Common Edward L. Baker 735,07 7.4%
John D. Baker I 1,384,139 13.9%

200 W. Forsyth Street, 7th Floor
Jacksonville, FL 32202

Common Sarah B. Porter and Cynthia P. Ogden, 913,911 9.6%
as trustees for the separate trust for
Sarah B. Porter created under the
Cynthia L’'Engle Baker Trust u/a/d
April 30, 1965
1165 %" Avenue #10-D
New York, NY 10029

Common Royce & Associates, LLC 1,361,460 14.2%
1414 Avenue of the Americas
New York, NY 10019

Common T. Rowe Price Associates, Inc. 871,178 9.1%
100 E. Pratt Street
Baltimore, MD 21202

SeeCommon Sock Ownership by Directors and Executive Officers and the accompanying notes for further
details on shares beneficially owned by Edward &ké3 and John D. Baker II.

@ In a Schedule 13G filed with the Securities anadtHaxnge Commission on January 17, 2013, Royce &
Associates, LLC reported that, as of December 8122it had sole voting and dispositive power with
respect to 1,361,460 shares.
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@ In a Schedule 13G filed with the Securities andHaxge Commission on February 8, 2013, T. Rowe Price
Associates, Inc. reported that, as of December2812, it has sole voting power with respect to 7Q,0
shares and sole dispositive power with respec?fgl&8 shares, which number includes 858,008 shares
which T. Rowe Price Small Cap Value Fund, Inc. $ale voting power.

COMMON STOCK OWNERSHIP BY DIRECTORS AND EXECUTIVE O FFICERS
The following table and notes set forth the beamafiownership of common stock of the Company bghea

director and each non-director named in the Sumr@anypensation Table and by all officers and dinectd the
Company as a group as of November 10, 2013.

Title Name of Amount and Nature of

of Class Beneficial Owner Beneficial Ownership” Percentage of Class
Common John E. Anderson 66,000 *
Common Edward L. Baker 735,070 7.4%
Common John D. Baker II 1,381,139 13.9%
Common Thompson S. Baker I 123,913 1.2%
Common Charles E. Commander Il 40,500 *
Common David H. deVilliers Jr. 71,729 *
Common Luke E. Fichthorn Ill 95,781 1.0%
Common John D. Klopfenstein 16,095 *
Common John D. Milton, Jr. 116,000 1.0%
Common Robert H. Paul Il 58,800 *
Common Robert E. Sandlin 48,985.5 *
Common H. W. Shad Il 13,000 *
Common Martin E. Stein, Jr. 179,060 1.8 %
Common James H. Winston 25,000 *
Common All Directors and Officers

As a group (14 people) 2,955,412.5 29.8%

* Less than 1%
@ The preceding table includes the following sharelsl lunder the Company’s Profit Sharing and Deferred

Earnings Plan and shares underlying options tieaéxercisable within 60 days of November 10, 2013.

Shares Under

Profit Sharing Plan Shares Under Option

John E. Anderson -0- -0-
Edward L. Baker -0- 21,000
John D. Baker Il -0- 24,000
Thompson S. Baker Il -0- 30,568
Charles E. Commander Il -0- 21,000
David H. deVilliers Jr. -0- 49,803
Luke E. Fichthorn 11l -0- 24,000
John D. Klopfenstein 8,985 7,500
John D. Milton, Jr. -0- 97,500
Robert H. Paul 11l -0- 24,000
Robert E. Sandlin 12,231.5 36,304
H.W. Shad Il -0- -0-
Martin E. Stein, Jr. -0- 12,000
James H. Winston -0- -0-

@ Includes 174,597 shares held in trust for the heoéthildren of John D. Baker Il as to which Edwd..

Baker has sole voting power and sole investmenepdt as to which he disclaims beneficial owngrshi

Includes 5,889 shares directly owned by the livingst of Mr. Baker’s wife and 20,001 shares heldin
trust administered by an independent trustee fab#mnefit of Mr. Baker’s spouse and children, ashah
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he disclaims beneficial ownership. The amount shdev Mr. Baker does not include an aggregate of
174,597 shares held by certain trusts that arerasimied by Edward L. Baker, as trustee, for theelieof

Mr. Baker’s children and in which neither John Cakir 1l nor Edward L. Baker has a pecuniary interes

The amount shown for Mr. Baker also does not inelsidares owned by his adult son, Edward L. Baker Il
that were previously held in trust and previousiglided in Mr. Baker’s reported ownership.

@ Includes 2,199 shares directly owned by Mr. Bakepsuse, 6,597 shares held for the benefit of Mr.
Baker’s minor children, and 39 shares held in hesn@any's 401(k) profit sharing plan and his empéoye
stock purchase plan.

®) Includes 300 shares owned by the spouse of Mrilkich as to which he disclaims any beneficial ieser
and 9,000 shares owned by the M/B Disbro Trustyli€h Mr. Fichthorn is a co-trustee and beneficiary

© Includes 120,900 shares owned by Regency Squaee Flprida general partnership. Mr. Stein owns a
2.5248% partnership interest and is a co-trustak aameneficiary of a testamentary trust that hads
46.21% interest in the partnership. John D. Bakeido is a co-trustee of this testamentary trugt so
may be deemed to have shared voting and dispogibweer as to the shares owned by the partnership.
John D. Baker Il disclaims any beneficial inteliestuch shares.

AUDIT COMMITTEE REPORT

The Audit Committee reviews the Company’s finanai@porting process on behalf of the Board of
Directors. Management has the primary respongibfbr the financial statements and the reportimgcpss,
including the system of internal controls. The AuW@ommittee also selects the Company’s independsgistered
public accounting firm. During fiscal 2013, the diuCommittee held four formal meetings.

In this context, the Audit Committee has met anldl ldiscussions with management and the independent
registered public accounting firm regarding the faid complete presentation of the Company’s resaiid the
assessment of the Company'’s internal control owemtial reporting. The Committee has discussedifsignt
accounting policies applied by the Company in itsaricial statements, as well as alternative treatsne
Management represented to the Committee that timep@oy’s consolidated financial statements were grezpin
accordance with accounting principles generallyepted in the United States of America, and the Citteenhas
reviewed and discussed the consolidated finantéemsents with management and the independenttessis
public accounting firm. The Committee discussethwtihe independent registered public accounting finatters
required to be discussed by PCAOB Auditing Standdod16 Communications with Audit Committees).

In addition, the Audit Committee has received théten disclosures and the letter from the indegend
auditor required by the applicable requirement6AOB regarding the independent auditor's commuitna
with us concerning independence and has discusgbdhe independent auditor the auditor’'s indepacdefrom
the Company and its management. The Committeehalsa@onsidered whether the independent auditoo\ggion
of non-audit services to the Company is compatiith the auditor's independence. The Committeedwsluded
that the independent auditor is independent fraerGbmpany and its management.

The Audit Committee reviewed and discussed Compmtigies with respect to risk assessment and risk
management.

The Audit Committee discussed with the Companydependent auditor the overall scope and plans for
the audit. The Audit Committee meets with the peledent auditors, with and without management ptese
discuss the results of their examinations, theuatans of the Company’s internal controls, anddterall quality
of the Company’s financial reporting.

In reliance on the reviews and discussions refetoedbove, the Audit Committee recommended to the
Board of Directors, and the Board has approved,theaudited financial statements be includechéx@ompany’s
Annual Report on Form 10-K for the year ended Saptr 30, 2013, for filing with the Securities andcEange
Commission.

Submitted by: H.W. Shad lll, Chairman
Charles E. Commander llI
Robert H. Paul Il
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Members of the Audit Committee

The Audit Committee Report does not constitute soliciting material, and shall not be deemed to be filed or
incorporated by reference into any other Company filing under the Securities Act of 1933, as amended, or the
Securities Exchange Act of 1934, as amended, except to the extent that the Company specifically incorporates the
Audit Committee Report by reference therein.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected Hancock Askew &, ChP (“HA") to serve as the Company’s
independent registered public accounting firm, sabjto satisfactory negotiation of an annual feecagent.
Representatives of HA are expected to be presetiieashareholders’ meeting with the opportunityntake a
statement if they so desire and will be availablesspond to appropriate questions.

Audit and Non-Audit Fees
The following table presents fees billed or toliéed by the Company’s independent registered ipubl

accounting firm for the audit of the Company’s fical statements for fiscal years 2012 and 2013fanather
services performed during such periods.

2012 2013
Audit Fees” $ 217,643 $224,161
Audit Related Fe€d 21,133 22,775
Tax Fees -0- -0-
All Other Fees -0- -0-
Total $ 238,776 $246,936
@ Audit services include work performed in connectiith the review of the Company’s quarterly

financial statements, the audit of the Companyisuah financial statements and the audit of internal
control over financial reporting.

Audit related fees consisted principally of audifsemployee benefit plans and services pertaining t
technical accounting consultations.

Pre-Approval of Audit and Non-Audit Services

Under the Company’s amended Audit Committee Chaitte Audit Committee is required to pre-approve
all auditing services and permissible non-audivises, including related fees and terms, to begoeréd for the
Company by its independent auditor, subject tod@eninimus exceptions for non-audit services dbsdriunder
the Exchange Act which are approved by the Audim@uitee prior to the completion of the audit. Thedit
Committee pre-approved all audit services, audétee services and tax review, compliance and phanservices
performed for the Company by Hancock Askew & Cd.PLduring fiscal 2013.

ADDITIONAL INFORMATION
Shareholder Proposals

Proposals of shareholders intended to be includettteé Company’s proxy statement and form of proxy
relating to the annual meeting of shareholdersettiddd in early 2015 must be delivered in writinghe principal
executive offices of the Company no later than Aidftb, 2014. The inclusion of any proposal will duject to
the applicable rules of the Securities and Exch&@mmmission.

Except for shareholder proposals to be includedhin Company’s proxy materials, the deadline for
nominations for directors submitted by a sharehoiddorty days before the next annual meeting, fondother
shareholder proposals is November 10, 2014. Prépasast be sent to the Secretary of the Companguat
principal executive offices. Any notice from a shlamlder nominating a person as director must ireclaertain
additional information as specified in our Articlesincorporation.

The Company may solicit proxies in connection wiéxt year’s annual meeting which confer discretigna
authority to vote on any shareholder proposals leickvthe Company does not receive notice by NovenbBe
2014.
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Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4l88juires the Company's executive officers, dinect
and beneficial owners of 10% or more of the Comfmmyutstanding common stock to file initial repodfs
ownership and reports of changes in ownership thi¢hSecurities and Exchange Commission, NASDAQ tard
Company. Based solely on a review of the copiesswth forms furnished to the Company and written
representations from the Company's executive offieed directors, the Company believes all persoigect to
these reporting requirements filed the require@rspon a timely basis, other than:

Annual Report on Form 10-K
Shareholders may receive without charge a copyatrid® Transportation Holding, Inc.’s annual reptart
the Securities and Exchange Commission on Form lifiekuding the financial statements and the finahci

statement schedules by writing to the Secretath@fCompany at 200 W. Forsyth Street, 7th Floarkskanville,
Florida 32202. This report also is available tlglowur website, www.patriottrans.com.

BY ORDER OF THE BOARD OF DIRECTORS
December 12, 2013 John D. Milton, Jr.

Secretary

PLEASE RETURN THE ENCLOSED FORM OF PROXY, DATED AND SIGNED, IN THE
ENCLOSED ADDRESSED ENVELOPE, WHICH REQUIRES NO POSTAGE.
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ANNEX A

Amended and Restated November 26, 2013

PATRIOT TRANSPORTATION HOLDING, INC.
AUDIT COMMITTEE CHARTER

Purpose

The Audit Committega committeeof the Board of Directorgthe "Board") of Patriot Transportation
Holding, Inc. (the "Company")is appointed by the Board toverseethe accounting and financial reporting
processes of the Company and thalitsof the Company'sinancial statementsTo fulfill their obligations, the
Committee relies on: (i) management for the prefmareand accuracy of the Company's financial statas) (ii)
both management and the Company's internal aulditagstablishing effective internal controls andgedures to
ensure the Company's compliance with accountingstas, financial reporting procedures and applécktws and
regulations; and (iii) the Company's independeiditats for an unbiased, diligent audit or review,agplicable, of
the Company's financial statements and the effecéigs of the Company's internal controls. The mesntiethe
Audit Committee are not employees of the Comparg/ @ame not responsible for planning or conductinditauor
determining that the Company's financial statemeard disclosures are complete and accurate andnare
accordance with generally accepted accounting iptee and applicable rules and regulations. Thesetlae
responsibilities of management and the indepenraigdfitor.

Committee Membership

The Audit Committee shall consist of no fewer thlaree memberd&sach membeof the Audit Committee
shall meet the independence and experience receitsnofThe NASDAQ Stock Market, Inc. Marketplace Rules
andthe Securities Exchange Act of 1934 (the "ExchaAg#). No member of the Audit Committee shall have
participated in the preparation of the financiaksiments of the Company in the past three years.

All members of the Audit Committee shall be able read and understand fundamental financial
statements, including the Company's balance simeetne statement and cash flow statement. At le@stmember
of the Audit Committee must have past employmemteeence in finance or accounting, requisite praifesal
certification in accounting or other comparable engnce or background that leads to financial simation. At
least one member of the Audit Committee shall béaanlit committee financial expert" as defined bg tules of
the Securities and Exchange Commission (the "Cosiam¥). A person who satisfies the definition ofdau
committee financial expert will also be presumetidaoe financial sophistication.

Notwithstanding the foregoing, one director who sloet meet the NASDAQ definition of independence,

but who meets the criteria set forth in Section (@3) under the Exchange Act and the rules theteyrand who

is not a current officer or employee or a familymiieer of such person, may serve for no more tharyeaos on the
Audit Committee if the Board, under exceptional dimdited circumstances, determines that such indiai's
membership is required by the best interests ofGbmpany and its shareholders. Such person musfystie
independence requirements set forth in Section 1)) of the Exchange Act, and may not chair thedifu
Committee. The use of this "exceptional and limi@ttumstances" exception, as well as the naturehef
individual's relationship to the Company and theibdor the board's determination, shall be disdos the
Company's annual proxy statement.

In addition, if an Audit Committee member ceasedéoindependent for reasons outside the member's
reasonable control, his or her membership on théitATommittee may continue until the earlier of Bempany's
next annual meeting of shareholders or one yean the occurrence of the event that caused thedatituqualify as
independent. If the Company is not already relyomg this provision, and falls out of compliance wite
requirements regarding Audit Committee compositime to a single vacancy on the Audit Committeen tthe
Company will have until the earlier of the next aahmeeting of shareholders or one year from tlriwence of
the event that caused the failure to comply wiik thquirement. The Company shall provide noticN&ASDAQ
immediately upon learning of the event or circumstathat caused the non-compliance, if it expextely on
either of these provisions for a cure period.

The members of the Audit Committee shall be appdirtty the Board on the recommendation of the
Nominatingand Corporate GovernanG®mmittee of the Board in existence from timeinoe. The members of the
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Audit Committee shall be appointed for one year ahdll serve until the appointment of their sucoessAudit
Committee members may be replaced by the Boamdydirae.

Meetings

The Audit Committee shall meetlatstquarterly.

The Audit Committee shall meet periodically in sgpa executive sessions with management, any adtern
auditors and the independent auditand have such other direct and independent ttterawith such persons
from time to time as the members of the Audit Cotteri deem appropriat€he Audit Committee may request any
officer or employee of the Company or the Compaaytside counsel or independent auditor to attem#eting of
the Committee or to meet with any members of the@dtee or its advisors.

The Audit Committee will meet at the call of its@tman or the Chairman of the Board of Directors.

A majority of the Audit Committee members will beyaorum for the transaction of business.

The action of a majority of those present at a ingedt which a quorum is present will be the acthaf
Audit Committee.

Any action required to be taken at a meeting ofAbdit Committee will be deemed the action of thedi
Committee without a meeting if all of the Audit Conittee members executed, either before or afteattien is
taken, a written consent and the consent is filgd the Corporate Secretary.

Minutes shall be taken at each meeting of the AGdinmittee and included in the Company's corporate
records.

Committee Authority and Responsibilities

The Audit Committee shall have the sole authontyi} select and retain the independent registprdalic
accounting firm to act as the Company's independaditors for the purpose of auditing the Compafigancial
statements and internal control over financial répg, (i) set the compensation of the Compangdependent
auditors, (iii) oversee the work done by the Conymindependent auditors, and (iv) terminate then@any's
independent auditors, if necessary. The Audit Catemialso shall have sole authority to selectjmetampensate,
oversee and terminate, if necessary, any othestergd public accounting firm engaged for the psepof
preparing or issuing an audit report or performotiger audit, review or attest services for the Canyp

The Audit Committee shafire-approvall auditing servicesnternal control-related services and permitted
non-audit services (including the fees and ternesetbf) to be performed for the Company by its iretefent
auditor, subject to thde minimis exceptionfor non-audit servicethatare approved by the Audit Committee prior to
the completion of the audit. The Audit Committeeynfiarm and delegate authority to subcommittees isting of
one or more members when appropriate, includingathbority to granpre-approval®f audit and permitted non-
audit services, provided that decisions of suchcemmittee to granpre-approvalshall be presented to the full
Audit Committee at its next scheduled meeting. Abdit Committee also may establish policies anctpdures for
the Committee's pre-approval or permitted servisgsthe Company's independent auditors or otherstegid
public accounting firms on an ongoing basis.

The Audit Committee shall have the authority, te #xtent it deems necessary or appropriatengage
and determine funding for independent legal, actingnor other advisors. The Company shall provide f
appropriate funding, as determined by the Audit Guottee, for payment of compensation to the indepahd
auditor for the purpose of rendering or issuingaadit reporor performing other audit, review or attest sersiter
the Companyand to any advisors employed by the Audit Commitésewell as funding for the paymentarflinary
administrative expenses of the Audit Committtest arenecessary or appropriate in carrying out its duties

The Audit Committee shall conduct an annual setfheation to assess the effectiveness of the Audit
Committee and its compliance with the requiremaaftshis Charter and applicable listing standardd &egal
requirements. The Audit Committee shall reportdaclusions to the Board.

The Audit Committee shall make regular reportshte Board.The Audit Committee shall review and
reassess the adequacy of this Chanteruallyandrecommendiny proposedhangedo the Board for approval
The Audit Committee, to the extent it deems neagssaappropriate, shall:
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Financial Statement and Disclosure Matters

1. Review and discuss with management and the indeperadiditor the annual audited financial statements
including disclosures made in management's disousand analysis, and recommend to the Board whetiger
audited financial statements should be includetiénCompany's Form 10-K.

2. Review and discuss with management and the indep¢raliditor the Company's quarterly financial
statements prior to the filing of its Form 10-Qc¢lirding the results of the independent auditongere of the
guarterly financial statements.

3. Discuss with management and the independent aigdijoificant financial reporting issues and judgisen
made in connection with the preparation of the Camys financial statements, including any signiftcehanges in
the Company's selection or application of accogntminciples,any major issues as to the adequacy of the
Company's internal controls and any special stdpptad in light of material control deficiencies.

4. Review and discuss with management and theperdtent auditor any major issues as to the adeqfacy
the Company'snternal controls, any special steps adopted int lgf material control deficiencies and the adeguac
of disclosures about changes in internal contrer dwancial reporting.

5. Review and discuss withanagementincluding the senior internal audit executive) ahd independent
auditor the Company's internal controls report #rel independent auditor's attestation of the repaar to the
filing of the Company's Form 10-K.

6. Review and discuseports fronthe independent auditoos:
a. all critical accounting policies and practite®e used;
b. all alternative treatments of financial infotioa within generally accepted accounting principle

that have been discussed with management, raniisadf the use of such alternative disclosures
and treatments, and the treatment preferred binttependent auditor;

C. other material written communications betwdenihdependent auditor and management, such as
any management letter or schedule of unadjustéerdifces; and

d. for any other matters required to be discusseBCAOB Auditing Standard No. 16, with Audit
Committees.
7. Discuss with management and approve the Compaassngs press releases, including the use of "pro

forma" or "adjusted” non-GAAP information, as wafl any financial information and earnings guidame®/ided
to analysts and rating agencies. Such discussion headone generally (consisting of discussing ymes of
information to be disclosed and the types of priegems to be made).

8. Discuss with management and the independent autigceffect of regulatory and accounting initiativaes
well as off-balance sheet structures on the Compdimancial statements.

9. Discuss with management the Company's major fiahnmek exposures and the steps management has
taken to monitor and control such exposures, inolydhe Company's risk assessment and risk manageme
policies.

10. Discuss with the independent auditor and manage(ijesuty audit problems or difficulties, includiramny
difficulties encountered in the course of the awdirk (such as restrictions on the scope of a@iwibr access to
information, (ii) any significant disagreements lwithanagement, and (iii) management's response dse th
problems, difficulties or disagreements.

11. Resolve any disagreements between the independditbraand management.
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12. Review disclosures made to the Audit Committee by €ompany's CEO, CFO and CAO during their
certification process for the Form 10-K and FormQ@bout any significant deficiencies in the desigroperation

of internal controls or material weaknesses theagid any fraud involving management or other enggsywho
have a significant role in the Company's intermaitools.

13. Preparethe report required by the rules of the Commisgiine "Commission") to be included in the
Company's annual proxy statement.

14. Ensure that a public announcement of the Compaegsipt of an audit opinion that contains a going
concern qualification is made promptly.

Oversight of the Company's Relationship with the Inlependent Auditor

15. Review and evaluate the lead partner of the indégrerauditor team.

16. Obtain and review a report from the independenitauct least annually regarding (a) the independen
auditor's internal quality-control procedures, @)y material issues raised by the most recentniateguality-
control review, or peer review or Public Companycégnting Oversight Board review, of the firm, or bgy
inquiry or investigation by governmental or professl authorities within the preceding five yeagspecting one
or more independent audits carried out by the &imd (c) any steps taken to deal with any such ssdtxaluate the
qualifications, performance and independence of ittdependent auditor, including considering whetkies
auditor's quality controls are adequate and thevigion of permitted non-audit services is compatiblith
maintaining the auditor's independence, and takit@gaccount the opinions of management and intexaditors.
The Audit Committee shall present its conclusioiith wespect to the independent auditor to the Board

17. Obtain from the independent auditor a formal wnitigatement delineating all relationships betwéden t
independent auditor and the Company. It is the aesipility of the Audit Committee to actively engagn a
dialogue with the independent auditor with respgecany disclosed relationships or services that maact the
objectivity and independence of the auditor.

18. Ensure the rotation of the lead (or coordinatinggliapartner having primary responsibility for thadit

and the audit partner responsible for reviewingahdit as required by law. Consider whether, ineorth assure
continuing auditor independence, it is appropriat@adopt a policy of rotating the independent andifirm on a

regular basis.

19. Approve or establish policies for the Company'sinlgirof employees or former employees of the
independent auditor.

20. Discuss with the independent auditor material issop which the national office of the independent
auditor was consulted by the Company's audit team.

21. Meet with the independent auditor prior to the atamidiscuss the planning and staffing of the audit

Oversight of the Company's Internal Audit Function

22. Approve the hiring or dismissal of any senior intdrauditing staff.

23. Review the significant reports to management peghdry any internal audit staff and management's
responses.

24. Discuss with the independent auditor and managethennternal audit department responsibilitiesidet

and staffing and any recommended changes in tma@thscope of the internal audit.

Compliance Oversight Responsibilities

25.0Obtain from the independent auditor assuranceSbation 10A(b) of the Exchange Act has not beeritaigd.
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26. Obtain reports from management, the senior membanyinternal audit staff and the independent tudi
that the Company and its subsidiaries are in comitgrwith applicable legal requirements and the @any's Code
of Business Conduct and Ethics. Advise the Boatt vdspect to the Company's policies and procedegerding

compliance with applicable laws and regulations aitd the Company's Code of Business Conduct ahit&t

27. Approve all related party transactions that aresireql to be disclosed under Item 404 of RegulaSeik
and that have not previously been approved by tiragainy's independent directors.

28. Establish procedures for the receipt, retention trdtment of complaints received by the Company
regarding accounting, internal accounting contaslauditing matters, and the confidential, anonyssubmission
by employees of concerns regarding questionableusting or auditing matters.

29. Discuss with management and the independent auditor correspondence with regulators or
governmental agencies and any published reportshwidise material issues regarding the Companyandial
statements or accounting policies.

30. Discuss with counsel to the Company any legal mattgat may have a material impact on the financial
statements or the Company's compliance policies.

38



