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Dear Stockholder:

You are cordially invited to attend the 2008 Annual Meeting of Stockholders of Westwood Holdings Group, Inc., which will be held on
Thursday, April 24, 2008, at 10:00 a.m., Dallas, Texas time, at The Crescent Club, 200 Crescent Court, Suite 1700, Dallas, Texas 75201. The
official Notice of Annual Meeting together with a proxy statement and proxy card are enclosed. Please give this information your careful
attention.

Westwood invites all stockholders to attend the meeting in person. Whether or not you expect to attend the annual meeting, we urge you to
complete, sign, date and promptly return the accompanying proxy card in the enclosed postage-paid envelope to assure your representation at the
meeting. You can revoke your proxy at any time before it is voted by delivering written notice to Brian O. Casey at Westwood s principal
executive office, by signing and mailing to us a proxy bearing a later date, or by attending the meeting and voting in person.

Sincerely,

March __, 2008
Brian O. Casey
Chief Executive Officer, President and Secretary

WESTWOOD MANAGEMENT WESTWOOD TRUST

200 CRESCENT COURT, SUITE 1200 DALLAS, TEXAS 75201 T.214.756.6900 F.214.756.6979 www.westwoodgroup.com
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WESTWOOD HOLDINGS GROUP, INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 24, 2008
To the Stockholders of Westwood Holdings Group, Inc.:

NOTICE IS HEREBY GIVEN that the annual meeting of the stockholders of Westwood Holdings Group, Inc. will be held at The Crescent Club
at 200 Crescent Court, Suite 1700, Dallas, Texas 75201 on Thursday, April 24, 2008, at 10:00 a.m., Dallas, Texas time, to consider and vote on
the following Proposals:

Proposal 1. The election of nine directors to hold office until the next annual meeting of Westwood s stockholders and until their
respective successors shall have been duly elected and qualified;

Proposal 2. The ratification of the appointment of Grant Thornton LLP as Westwood s independent auditors for the year ending
December 31, 2008; and

Proposal 3. The approval of an amendment to the Amended and Restated Certificate of Incorporation of Westwood Holdings Group, Inc.
to increase the number of authorized shares of common stock from 10,000,000 to 25,000,000.

In addition, we will consider the transaction of such other business as may properly come before the meeting or at any adjournments or

postponements.

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

Only stockholders of record at the close of business on March 5, 2008 are entitled to notice of, and to vote at, the annual meeting. A holder of
shares of our common stock at that time is entitled to one vote in person or by proxy for each share of common stock owned by such holder on
all matters properly brought before the annual meeting or at any adjournments or postponements.

All of our stockholders are invited to attend the annual meeting. Whether or not you expect to attend the annual meeting, we urge you to
complete, sign, date and promptly return the accompanying proxy card in the enclosed postage-paid envelope to assure your representation at the
meeting. You can revoke your proxy at any time before it is voted by delivering written notice to Brian O. Casey at our principal executive
office, by signing and mailing to us a proxy bearing a later date, or by attending the meeting and voting in person.

This proxy statement and proxy card are being mailed to our stockholders on or about March [ ], 2008.

By Order of the Board of Directors
Westwood Holdings Group, Inc.

Chief Executive Officer, President and Secretary

Table of Contents 6



Edgar Filing: WESTWOOD HOLDINGS GROUP INC - Form PRE 14A

Table of Conten
WESTWOOD HOLDINGS GROUP, INC.
PROXY STATEMENT FOR
2008 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 24, 2008
ENERAL ESTI AND ANSWER;

The following questions and answers are intended to provide brief answers to frequently asked questions concerning the Proposals described in
this proxy statement and the proxy solicitation process. These questions and answers do not, and are not intended to, address all the questions
that may be important to you. You should carefully read the remainder of this proxy statement.

The Annual Meeting

Q: When and where is the annual meeting?

A: The annual meeting will be held on Thursday, April 24, 2008, at 10:00 a.m., Dallas, Texas time, at The Crescent Club at 200 Crescent
Court, Suite 1700, Dallas, Texas 75201.

Procedures for Voting

Q: Is my proxy revocable and can I change my vote?

A:  You may revoke your proxy at any time before it is voted by doing one of the following:

Sending a written notice revoking your proxy to Brian O. Casey, our Secretary, at 200 Crescent Court, Suite 1200, Dallas, Texas 75201;

Signing and mailing to us a proxy bearing a later date; or

Attending our annual meeting and voting in person.

Q: Whois entitled to vote?

A:  Only stockholders of record as of the close of business on March 5, 2008, the record date, will be entitled to vote on the Proposals at the
annual meeting. Each share of common stock is entitled to one vote.

Q: HowdoIvote?
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A: If you are the record holder of your shares, you can vote by attending the annual meeting in person or by completing, signing and returning
your proxy card in the enclosed postage-paid envelope.

If your shares are held by your broker as your nominee (that is, in street name ), you will need to obtain a proxy form from the institution that

holds your shares and follow the instructions included on that form regarding how to instruct your broker to vote your shares. If your shares are

held in street name, your proxy card may contain instructions from your broker that allow you to vote your shares using the Internet or

telephone. Please consult with your broker if you have any questions regarding the electronic voting of shares held in street name.

Q: How does discretionary authority apply?

A: Discretionary authority is authority granted to a third party proxy where, in the absence of direction to the contrary, such proxy has the
power to make a decision for the stockholder in the proxy s sole discretion. If you sign your proxy card, but do not make any selections,
your shares will be voted FOR the election of all of the nominees for directors, FOR the ratification of Grant Thornton and FOR the
approval of the amendment to our certificate of incorporation. As to all other matters that may be properly brought before the annual
meeting, your shares will be voted in the discretion of the proxy holders.

Q. How will votes be counted?

A. The annual meeting will be held if a quorum is represented in person or by proxy at the meeting. A quorum is a majority of our
outstanding shares of common stock entitled to vote. As of March 5, 2008, there were [ ] shares of common stock outstanding and
entitled to vote on each of the Proposals.

If you have returned a signed proxy card or attend the meeting in person, then you will be considered part of the quorum, even if you do not

vote. A withheld vote is the same as an abstention. Abstentions will have no effect on the vote of Proposals 1 and 2; however, abstentions will

have the same effect as votes cast against Proposal 3.
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Broker non-votes occur when proxies submitted by brokers, banks or other nominees holding shares in street name do not indicate a vote for
some or all of the Proposals because they do not have discretionary voting authority and have not received instructions on how to vote on the
Proposals. We will treat broker non-votes as shares that are present and entitled to vote for quorum purposes, but they will not otherwise affect
the outcome of a vote on Proposals 1 and 2. Broker non-votes will have the same effect as votes cast against Proposal 3.

Q. What happens if I do not return my proxy and do not vote at the annual meeting?

A. Those who fail to return a proxy or attend the meeting will not count towards determining any required plurality, majority or quorum.
Stockholders and brokers returning proxies or attending the meeting who abstain from voting on the election of our directors or the
ratification of Grant Thornton LLP will count towards determining a quorum; however, such abstentions will have no effect on the
outcome of the election of our directors or the ratification of Grant Thornton LLP. Abstentions will have the same effect as votes cast
against Proposal 3.

Q: Is my vote confidential?

A:  Yes. Only the inspector of votes and certain of our employees will have access to your proxy card. All comments will remain confidential,
unless you ask that your name be disclosed.

Our Current Stock Ownership

Q: What percentage of stock do the directors and officers own?

A:  Our executive officers and directors collectively beneficially owned approximately 1,605,766 shares, or approximately 23.6
percent, of our outstanding common stock as of March 5, 2008.

Q: Who are the largest principal stockholders?

A: Based on our review of Schedule 13G, Form 4 and Form 13F filings, our largest principal stockholders are GAMCO Investors, Inc., which
owned 17.5%; Third Avenue Management LLC, which owned 11.1%; Susan M. Byrne, who owned 14.7%; and Brian O. Casey, who
owned 5.2% of our outstanding common stock as of December 31, 2007.

Other Information

Q: When are the stockholder proposals due for the annual meeting in 2009?

A: To be included in the proxy statement for the 2009 annual meeting, stockholder proposals must be in writing and must be received by
Westwood, at the following address: 200 Crescent Court, Suite 1200, Dallas, Texas 75201, Attn: Secretary, no later than November 20,
2008.

Q: Who is soliciting my proxy and who will pay the solicitation expenses?
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A:  We are soliciting your proxy by and on behalf of our Board of Directors, and we will pay the cost of preparing and distributing this proxy
statement and the cost of soliciting votes. We will reimburse stockbrokers and other custodians, nominees and fiduciaries for forwarding
proxy and solicitation material to the owners of our common stock.

Q: Who can help answer my additional questions?

A:  Stockholders who would like additional copies, without charge, of this proxy statement or have additional questions about this proxy
statement, including the procedures for voting their shares, should contact:
William R. Hardcastle, Jr.,

Chief Financial Officer
Westwood Holdings Group, Inc.
200 Crescent Court, Suite 1200
Dallas, Texas 75201

Telephone: (214) 756-6900

This question and answer information section is qualified in its entirety by the more detailed information contained in this proxy statement. You
are strongly urged to carefully read this proxy statement in its entirety before you vote.
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This proxy statement contains important information that should be read before you vote on the Proposals. You are strongly urged to
read the proxy statement in its entirety. You are also strongly urged to read our Annual Report on Form 10-K for the period ended
December 31, 2007, which is being sent to you with this proxy statement.

PROPOSAL 1:
Election of Directors

Our bylaws provide that the Board of Directors will consist of between three and eleven directors, as determined from time to time by resolution
of the board. The Board of Directors has set the number of directors at nine, all of whom are to be elected at the 2008 annual meeting. Each
director will serve until the 2009 annual meeting and until his or her successor has been elected and qualified or until the director s earlier death,
resignation or removal. The Board of Directors, upon the recommendation of the Governance/Nominating Committee, has nominated the
nominees listed below. Each nominee has consented to being named in this proxy statement and to serve if elected.

We have no reason to believe that any of the nominees will not serve if elected, but if any of them should become unavailable to serve as a
director, and if the Board of Directors designates a substitute nominee, the persons named in the accompanying proxy will vote for the substitute
nominee designated by the Board of Directors, unless a contrary instruction is given in the proxy.

Each stockholder is entitled to cast one vote for each share of common stock held by them at the close of business on March 5, 2008. A plurality
of the shares represented in person or by proxy at the annual meeting and entitled to vote is required for the election of the directors. A plurality
means receiving the largest number of votes, regardless of whether that is a majority. Votes may be cast in favor of the director nominee or
withheld. Stockholders may withhold authority to vote for any nominee by striking a line through the name of such nominee in the space
provided for such purpose on the proxy card. Broker non-votes, abstentions and votes that are withheld will be excluded entirely from the vote
and will have no effect. Votes that are withheld for a particular nominee will be excluded from the vote for that nominee only.

Nominees

The persons nominated to be directors are listed below. The following information is submitted concerning the nominees for election as
directors:

Name Age Position With Westwood
Brian O. Casey 44 Chief Executive Officer, President, Secretary and Director
Susan M. Byrne 61 Chairman of the Board of Directors, Chief Investment Officer and Director
Tom C. Davis 59 Director
Richard M. Frank 60 Director
Robert D. McTeer 65 Director
Frederick R. Meyer 80 Director
Jon L. Mosle, Jr. 78 Director
Geoffrey R. Norman 64  Director
Raymond E. Wooldridge 69 Director
3
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THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE
FOR THE APPROVAL OF EACH OF THE DIRECTOR NOMINEES.
The biographical information for each director nominee is set forth below.

Brian O. Casey has served as Chief Executive Officer of Westwood since January 2006, as President, Secretary and director of Westwood since
its inception in December 2001, and as Chief Operating Officer of Westwood from 2001 to 2005. Mr. Casey has served as Chief Executive
Officer of Westwood Management since January 2006, as Secretary since 2003, as President since 2002, and as a director since 2000. Mr. Casey
served as Chief Operating Officer of Westwood Management from 2000 to 2005, as Executive Vice President from 2000 to 2002, and as Vice
President of Marketing and Client Services from 1992 to 1996. Mr. Casey has served as President and director of Westwood Trust since 1996.

Susan M. Byrne has served as Chief Investment Officer of Westwood since January 2006, and has served as Chairman of the Board of Directors
and director of Westwood since its inception in December 2001, and as its Chief Executive Officer from December 2001 to December 2005.
Ms. Byrne is the founder of Westwood Management and has served as its Chairman of the Board and Chief Investment Officer since 1983, as
Chief Executive Officer from 1983 to 2005, and as President from 1983 to 2002. She served as a director of Westwood Trust from 1996 to 1999.
She currently serves on the Board of Directors of the Dallas Citizens Council. Ms. Byrne served as a member of the Board of the University of
Texas Investment Management Company from 1996 to 2004 and as a member of the Board of Trustees for the City of Dallas Employees
Retirement Fund from 1998 to 2003.

Tom C. Davis has served as a director of Westwood since April 2004. He served as a director of Westwood Trust from March 2004 to December
2006. Since March 2001, he has served as Chief Executive Officer of The Concorde Group, a private investment firm, and serves on the Board
of Directors of Dean Foods Company (NYSE), a dairy and branded foods business, and Affirmative Insurance Holdings, Inc. (NASDAQ), an
integrated, non-standard auto insurance business. He was the managing partner and head of banking and corporate finance for the Southwest
division of Credit Suisse First Boston (formerly Donaldson, Lufkin & Jenrette) from March 1984 to February 2001.

Richard M. Frank has served as a director of Westwood since February 2006. He has served as a director of Westwood Trust since February
2006. Since March 1986, Mr. Frank has served as Chairman of the Board and Chief Executive Officer of CEC Entertainment, Inc., a
Dallas-based NYSE company that operates a chain of pizza and children s entertainment restaurants. He has served as a Director of CEC
Entertainment since June 1985, and served as CEC s President and Chief Operating Officer from June 1985 until October 1988.

Robert D. McTeer has served as a director of Westwood and Westwood Trust since July 2007. Mr. McTeer has served as a Distinguished Fellow
at the National Center for Policy Analysis (NCPA) since January 2007. Prior to joining the NCPA, he was Chancellor of the Texas A&M
University System from November 2004 through November 2006. Before that, he had a 36-year career with the Federal Reserve System,
including 14 years as President of the Federal Reserve Bank of Dallas and member of the Federal Open Market Committee. He currently serves
on the Board of Directors of Guaranty Bank, headquartered in Austin, and Refocus Group, a medical device company in Dallas engaged in
research and development of treatments for human vision disorders. He also serves on the Board of the University of Georgia s Terry College of
Business. He is past president of the Association of Private Enterprise Education, a national association of free enterprise scholars, and a former
board member of the National Council on Economic Education.

Frederick R. Meyer has served as a director of Westwood since its inception in December 2001. Since 1991, he has served as a director of SWS
Group, Inc. ( SWS ), a full service securities and banking firm that previously owned Westwood. From 1985 to 2005, he served as the Chairman
of the Board of Aladdin Industries, LLC, a diversified company. He served as Aladdin Industries, LLC s President and Chief Executive Officer
from 1987 to 1994, from 1995 to May 1999 and from October 2000 to 2005. He also served as President and Chief Operating Officer of Tyler
Corporation, a diversified manufacturing corporation, from 1983 to 1986 and acted as a consultant to Tyler Corporation from 1986 to 1989. He
currently serves as a director of Palm Harbor Homes, Inc., a marketer of manufactured homes.

Jon L. Mosle, Jr. has served as a director of Westwood since its inception in December 2001 and as a director of Westwood Trust since February
2006. He has served as director of SWS since 1991. He served as Director of Private Capital Management for Ameritrust Texas Corporation
from 1984 to 1992. From 1954 to 1984, he was affiliated with Rotan Mosle, Inc., a regional NYSE member firm, which was acquired by
PaineWebber Incorporated in 1983. His roles at Rotan Mosle, Inc. included supervisory responsibility for over-the-counter trading and
municipal departments, as well as participating in corporate finance activities. He served as branch manager, regional manager, Vice Chairman
of the Board and member of Rotan Mosle, Inc. s operating committee.
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Geoffrey R. Norman has served as a director of Westwood and Westwood Trust since April 2007. He has been retained as an independent
consultant to General Electric since 2004. He was employed by General Electric from 1968 to 2004, serving in various roles including
comptroller of GE Espaiiola, chief financial officer of GE International Contractor Equipment, treasurer of GE Capital and executive vice
president of GE Asset Management. Mr. Norman currently serves on advisory boards for QD Technology, a software company; Synectic Asset
Ventures, a private equity firm; and Building with Books, a not-for-profit entity that builds schools in underdeveloped countries and organizes
after-school clubs in US high schools. Mr. Norman is also an advisor to Rock Maple Funds, a hedge fund of funds.

Raymond E. Wooldridge has served as a director of Westwood since its inception in December 2001. He has served as a director of Westwood
Trust since 2000. He is a director of CEC Entertainment, Inc., a Dallas-based NYSE company that operates a chain of pizza and children s
entertainment restaurants, and D. A. Davidson & Company, Inc., an investment firm located in the Pacific Northwest. He is Chairman of the
Board of Reeves Bancshares, Inc. and a director of its wholly-owned subsidiary, Stockmans Bank. From 1986 to 1999, he was a director of
SWS; from 1996 to 1999, he served as the Vice Chairman and Chairman of the Executive Committee of SWS; from 1993 to 1996, he served as
Chief Executive Officer of SWS; and from 1986 to 1993, he served as President and Chief Operating Officer of SWS. He is a past Chairman of
the National Securities Clearing Corporation, a national clearing agency registered with the SEC and past Vice Chairman of the Board of
Governors of the National Association of Securities Dealers.

Corporate Governance Information

The Board of Directors held five meetings, and otherwise consented to one written action taken during 2007. All of the members of the Board of
Directors attended at least seventy-five percent of the meetings held in 2007. The standing committees of the Board of Directors currently
consist of the Audit Committee, the Compensation Committee and the Governance/Nominating Committee. The membership and duties of these
committees are described below.

Audit
Compensation Governance/Nominating

Independent Directors (1) Committee Committee Committee
Tom C. Davis M M
Richard M. Frank M M M
Robert D. McTeer M
Frederick R. Meyer (2) M C
Jon L. Mosle, Jr. M C
Geoffrey R. Norman M M
Raymond E. Wooldridge (3) C M M

M  Committee member
Committee chairman

(1) The Board of Directors has determined that all members of the Audit, Compensation and Governance/Nominating Committees are

independent directors within the meaning of the NYSE Corporate Governance Listing Standards.

(2) The Board of Directors has determined that Mr. Frederick R. Meyer is qualified as an Audit Committee financial expert within the
meaning of the regulations of the Securities and Exchange Commission (  SEC ), and that he has accounting and related financial
management expertise within the meaning of the NYSE Corporate Governance Listing Standards.

(3) Lead director.
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Audit Committee. The Audit Committee operates pursuant to a charter approved by our Board of Directors, which the Audit Committee reviews
periodically to determine if revisions are necessary or appropriate. A copy of the charter is posted on our website at www.westwoodgroup.com.
In addition, a copy of the charter is available upon written request to our Corporate Secretary at our principal executive office (200 Crescent
Court, Suite 1200, Dallas, Texas 75201). The Audit Committee monitors our independent auditors as well as the preparation of our financial
statements. The Audit Committee considers and selects an independent accounting firm to conduct the annual audit, monitors the independence
of our independent accountants and monitors our accounting and financial reporting processes and audits of our financial statements. The Audit
Committee is responsible for reviewing reports from our management relating to our financial condition and other matters that may have a
material impact on our financial statements and compliance policies. The Audit Committee is also responsible for inquiring of our management
and independent auditors regarding the appropriateness of the accounting principles we follow, as well as reviewing changes in accounting
principles and their impact on our financial statements in terms of scope of audits conducted or scheduled to be conducted. The Audit
Committee is further responsible for preparing a report stating, among other things, whether our audited financial statements should be included
in our Annual Report. The Audit Committee met five times during 2007. All of the members of the Audit Committee attended at least
seventy-five percent of the meetings held in 2007.

Compensation Committee. The Compensation Committee operates pursuant to a charter approved by our Board of Directors, a copy of which is
posted on our website at www.westwoodgroup.com. In addition, a copy of the charter is available upon written request to our Corporate
Secretary at our principal executive office. The Compensation Committee authorizes and determines all compensation for our executive officers,
administers our incentive compensation plans in accordance with the powers and authority granted in such plans, determines any incentive
awards to be made to our officers, administers all of our stock incentive plans and other equity ownership, compensation, retirement and benefit
plans, approves the performance-based compensation of individuals pursuant to Code Section 162(m) and administers other matters relating to
compensation or benefits. The Compensation Committee met six times during 2007. All of the members of the Compensation Committee
attended at least seventy-five percent of the meetings held in 2007.

Governance/Nominating Committee. The Governance/Nominating Committee operates pursuant to a charter approved by our Board of

Directors, a copy of which is posted on our website at www.westwoodgroup.com. In addition, a copy of the charter is available upon written
request to our Corporate Secretary at our principal executive office. The Governance/Nominating Committee s responsibilities relate to corporate
governance and the identification and evaluation of Board candidates. The primary function of the Governance/Nominating Committee is to
develop and oversee the application of corporate governance principles to Westwood, to identify qualified candidates for Board membership and
recommend to the Board director nominees to be voted on at the annual meeting of stockholders, and communicate with members of the Board
regarding Board and committee meeting format and procedures. The Governance/Nominating Committee met five times during 2007. All of the
members of the Governance/Nominating Committee attended at least seventy-five percent of the meetings held in 2007.

Director Independence

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

Pursuant to our Guidelines, a majority of the members of our Board of Directors must be non-management directors who meet the independence

requirements of the NYSE Corporate Governance Listing Standards. In addition, all members of the Audit Committee must meet additional
independence standards required under the Securities Exchange Act of 1934. In February 2008, our Board of Directors undertook its annual

review of director independence. In that review, the Board of Directors reviewed directors responses to a questionnaire asking about their

relationships with us (and those of their family members) and other potential conflicts of interest. In connection therewith, our Board of

Directors specifically considered that Messrs. Meyer, Mosle and Wooldridge each have a current or former relationship with SWS Group, Inc.,

or SWS, the company from which we were spun-off in 2002. In addition, our Board of Directors was aware that certain of our directors and

individuals or entities affiliated with such directors have asset management accounts that are held by one of our subsidiaries and managed by us.

After noting such items, and based upon its review, the Board of Directors unanimously decided that none of these relationships constituted a

material relationship with us that would affect the independence of any such director under the NYSE rules.
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As a result, the Board affirmatively determined that all of the directors nominated for election at the 2008 Annual Meeting are independent of us
and our management, with the exception of Ms. Byrne and Mr. Casey (each of whom is an executive officer of our company).

Lead Director of Board Meetings in Executive Session

Pursuant to our Corporate Governance Guidelines, our non-management directors meet in executive session outside of the presence of
management on a regular basis. The Board of Directors has selected Raymond E. Wooldridge to serve as Lead Director, and, as such, he chairs
these executive sessions.

Director Nominees

The Board of Directors has delegated to the Governance/Nominating Committee its responsibilities relating to Board selection. The
Governance/Nominating Committee of the Board has the responsibility for identifying potential candidates for Board membership and for
making a recommendation to the Board of a slate of director candidates to stand for election at the annual meeting of our stockholders. The
Governance/Nominating Committee seeks to identify, and the Board selects, director candidates who (i) have significant business or public
experience that is relevant and beneficial to the Board and Westwood, (ii) are willing and able to make a sufficient time commitment to the
affairs of Westwood in order to effectively perform the duties of a director, including regular attendance of Board meetings and committee
meetings, (iii) are committed to the long-term growth and profitability of Westwood, (iv) are individuals of character and integrity, (v) are
individuals with inquiring minds who are willing to speak their minds and challenge and stimulate management and (vi) represent the interests
of Westwood as a whole and not only the interests of a particular stockholder or group.

The Governance/Nominating Committee has a policy of considering new director candidates recommended by our stockholders to the extent
such recommendations are made in compliance with the following procedures. A stockholder wishing to recommend a candidate for nomination
to be elected to our Board of Directors for inclusion in the proxy statement for an annual meeting must submit a written notice of his or her
recommendation of a candidate to our Corporate Secretary at our principal executive office. The submission must be received at our principal
executive office not less than 120 calendar days before the date that our proxy statement was released to stockholders in connection with the
previous year s annual meeting. However, if we did not hold an annual meeting during the previous year, or if the date of this year s annual
meeting has been changed by more than 30 days from the date of the previous year s meeting, then the deadline is a reasonable time before we
begin to print and mail our proxy materials. For the 2009 annual meeting, this date would be November 20, 2008. Director candidates
recommended by stockholders are evaluated by the Governance/Nominating Committee based on the same criteria applied by the
Governance/Nominating Committee to director candidates identified by that committee, as described in the previous paragraph.

In order to be valid, a stockholder s notice to the Corporate Secretary must set forth (i) the name and address, as they appear on our books, of the
stockholder recommending such candidate, (ii) the class and number of shares of Westwood that are beneficially owned by the stockholder,

(iii) the name, age, business address and residence address of each candidate proposed in the notice, (iv) each candidate s biographical data and
qualifications, (v) the class and number of shares of Westwood stock beneficially owned by the candidate, if any, (vi) a description of all
arrangements or understandings between the stockholder and each candidate and any other persons pursuant to which the stockholder is making
the recommendation, and (vii) any other information required to be disclosed in solicitations of proxies for election of directors or information
otherwise required pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, relating to any person that the
stockholder proposes to recommend for election or re-election as a director, including the candidate s signed written consent to being named in
the proxy statement as a nominee and to serving as a director if elected.

For the 2008 annual meeting, our Governance/Nominating Committee has not received a candidate recommendation from any stockholder (or
group of stockholders), including any stockholder (or group of stockholders) that beneficially owns more than five percent of our common stock.

Communications with the Board

Stockholders or other interested parties may communicate with the Board of Directors or particular Board members (including our Lead Director
or non-management directors as a group) by mailing a written communication to our Corporate Compliance Officer at 200 Crescent Court, Suite
1200, Dallas, Texas 75201, by email to compliance @ westwoodgroup.com or by telephone to 214-756-6900. All communications are received
and processed by the Corporate Compliance Officer before being referred to the appropriate Board member(s). Complaints relating to our
accounting, internal accounting controls or auditing matters and concerns regarding questionable accounting or
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auditing matters are referred to the Chairman of the Audit Committee. Other communications intended for the Board of Directors at large are
referred to our Lead Director, while communications intended for specific Board members are referred to those Board members.
Advertisements, solicitations for periodical or other subscriptions, and similar communication are not forwarded to Board members. In the event
that a complaint or concern appears to involve the Corporate Compliance Officer, then the stockholder or other interested party is encouraged to
directly contact the Chairman of the Audit Committee, Raymond E. Wooldridge, at rwooldridge @ westwoodgroup.com.

Stockholders may also communicate directly with Board members at the annual meetings of stockholders, as it is our policy that Board members
should attend such meetings and make themselves available to address any matters properly brought before the meetings. All of our Board
members attended the 2007 annual meeting of stockholders.

Code of Ethics

All of our employees, including our principal executive officer,