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TERREMNO
16 Maiden Lane, Fifth Floor

San Francisco, California 94108
(415) 655-4580

March 11, 201

Dear Stockholder:

You are cordially invited to attend the 2011 Annhdeting of Stockholders of Terreno Realty Corpiorat
This meeting will be held on Wednesday, May 18,12Gt 8:00 a.m., local time, at our corporate headgrs,
16 Maiden Lane, Fifth Floor, San Francisco, Catifar94108.

The attached proxy statement, accompanied by ttieenaf meeting, describes the matters expectée tacted
upon at the meeting. We urge you to review thesenads carefully and to use this opportunity tketgpart in the
affairs of Terreno Realty Corporation by votingtbe matters described in this proxy statement. Bfeehhat you
will be able to attend the meeting. Following tbenfial portion of the meeting, our directors and agment team
will be available to answer appropriate questions.

Your vote is important. Whether or not you plarattend the meeting, please complete the enclosey pard
and return it as promptly as possible or authaaipeoxy to vote your shares by calling the tolkftelephone
number or via the Internet. The enclosed proxy carttains instructions regarding all three methafdsoting. If
you attend the meeting, you may continue to hawg ghares voted as you have previously instructgeo may
withdraw your proxy at the meeting and vote youarsl in person

We have also enclosed a copy of our 2010 AnnuabRephank you for your interest in Terreno Realty
Corporation.

Sincerely,

N . . . . | .
T NNe WO (P

W. Blake Baird Michael A. Coke
Chairman and Chief Executive Officer President and Chief Financial Offici
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TERRENO REALTY CORPORATION

16 Maiden Lane, Fifth Floor
San Francisco, California 94108

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To be Held on May 18, 2011

To Our Stockholders:

Notice is hereby given that the 2011 annual meaifrthe stockholders of Terreno Realty Corporatn,
Maryland corporation, will be held on WednesdayyM8&8, 2011 at 8:00 a.m., local time, at 16 Maidané, Fifth
Floor, San Francisco, California 94108. At the rmggtstockholders will consider and vote on théofwing matters

1. The election of six directors, each to servél tiné next annual meeting of stockholders andl i
successor has been duly elected and qualifies;

2. A resolution to approve, on a non-binding, admiasis, the compensation of certain executags,
more fully described in the accompanying proxyestsnt;

3. The determination, on a non-binding, advisorgiseof the frequency of future non-binding, adwso
votes on executive compensation;

4. The ratification of the appointment of Deloi&eTouche LLP as our independent registered cedtifie
public accounting firm for the 2011 fiscal yeargan

5. Such other business as may properly come b#ferannual meeting, including any adjournments or
postponements of the meeting.

If you were a stockholder of record as of the cloBkusiness on February 28, 2011, you can vopeisaon or
by proxy at the meeting. If you do not plan to att¢he meeting and vote in person, please authanzexy to vote
your shares in one of the following wa'

¢ Use the tolfree telephone number shown on your proxy cardrdsefore 8:00 p.m., pacific time, on May
2011 (this call is to-free if made in the United States or Cana

* Go to the website address shown on your peaxg on or before 8:00 p.m., pacific time, on M@y 2011
and authorize a proxy via the Internet

« Mark, sign, date and promptly return the esetbproxy card in the postage-paid envelope sattlsat
received by 8:00 p.m., pacific time, on May 17, 2(

Stockholders who authorize a proxy over the Intenvbo authorize a proxy by telephone or who refunaxy
cards by mail prior to the meeting may nonethedatsnd the meeting, revoke their proxies and JVode shares in

person.

By Order of our Board of Directors

/s/ W. Blake Baird
Chairman and Chief Executive Officer and
Secretary

San Francisco, California
March 11, 201:
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TERRENO REALTY CORPORATION

16 Maiden Lane, Fifth Floor
San Francisco, California 94108
(415) 655-4580

PROXY STATEMENT
2011 ANNUAL MEETING OF STOCKHOLDERS

QUESTIONS AND ANSWERS
Why did you send me this proxy stateme

We sent you this proxy statement and the endigsexy card because our board of directors i<iinlg
proxies to be voted at our annual meeting. The alnmeeting will be held at 16 Maiden Lane, Fiftloét,
San Francisco, California 94108 on Wednesday, Mgay2Q11, at 8:00 a.m., local time. This proxy stesat
summarizes the information you need to know to \myt@roxy or in person at the annual meeting. Youndt
need to attend the annual meeting in person irr dodeote.

When was the proxy statement maile

The proxy statement, the enclosed proxy cardthed®010 annual report are being mailed to stodens
beginning on or about March 11, 20

Who is entitled to vote

All stockholders of record as of the close osimgss on February 28, 2011, the record date nditéed to
receive notice of the annual meeting and to castvarte for each share of common stock they hetéadrd at
the close of business on the record d

What is the quorum for the meeting

Stockholders entitled to cast a majority of\valtes entitled to be cast, as of the close of lassion the record
date, will constitute a quorum for the transactidiusiness at the annual meeting. No businessbmay
conducted at the meeting if a quorum is not pre€natker non-votes (defined below) and abstentigitishe
counted as present in determining whether or resetis a quorum. As of the close of business ometberd
date, 9,292,169 shares of common stock were issngadutstanding

If stockholders entitled to cast a majority ofvaites entitled to be cast are not present, in pessty proxy, at
the annual meeting, the chairman of the meeting adgyurn the annual meeting to another date, tinpaze,
not later than 120 days after the original recatedf February 28, 2011. Notice need not be gdofehe new
date, time or place if announced at the meetingreedn adjournment is take

How many votes do | have without attending the arahuneeting?

You are entitled to cast one vote for each sleéi@ir common stock you owned of record on themclate on
each item submitted to you for considerati

How do | vote without attending the annual meetin

Whether or not you plan to attend the annualtingewe urge you authorize your proxy to vote bynpleting,
dating, signing and promptly returning the proxydcia the self-addressed stamped envelope providead.
may also authorize your proxy to vote your shagethb Internet or telephone as described in yooxycard.
Authorizing your proxy by the Internet, mailing eopy card or telephone will not limit your right &dtend the
annual meeting and vote your shares in person. [iaxy (one of the individuals named in your praayd)
will vote your shares per your instructiol
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Q: How do | vote my shares that are held by my broksank or other nominee’

A: If you have shares held through a broker, banétioer nominee, you should instruct your brokenkor other
nominee to vote your shares by following the indians that the broker, bank or other nominee plesito
you. Most brokers, banks or other nominees allowtgoprovide voting instructions by the Internegihor
telephone

Q: What am | voting on%

A: You are being asked to consider and vote on thewolg proposals

« a proposal to elect six directors, each to santé the next annual meeting of stockholders anti tis
successor has been duly elected and qual

« a proposal to adopt a resolution to approve, parebinding, advisory basis, certain executive gensation
as more fully described in this proxy statem:

* a proposal to determine, on a non-binding, adyibasis, of the frequency of future non-bindindyiaory
votes on executive compensati

« a proposal to ratify the appointment of Delo&é& ouche LLP as our independent registered cedtifieblic
accounting firm for the 2011 fiscal ye:

In addition, your proxies will have the authority\tote in their discretion as to any other busiressmay

properly come before the annual meeting, including adjournments or postponements thel

Q: What vote is required to approve the proposasaming that a quorum is present at the annual nieg?

The following table sets forth the voting requiremtgewith respect to each of the proposals:

Proposal 1 Election of Directors Each director must be elected by a majority of
the votes cast. Accordingly, in an uncontested
election, a nominee is elected if he or she
receives more “FOR” votes than the total
number of “AGAINST” and “WITHHELD”
votes. Please see the section entitled “Vote
Required — Majority Vote Standard for
Election of Directors” for a more detailed
description of the majority voting standard in
our bylaws.

Proposal 2 Non-binding, advisory approval of executive To be adopted by stockholders, this resolution

compensation must receive the affirmative “FOR” vote of a
majority of votes cast on this proposal at the
annual meeting

Proposal 3 Non-binding, advisory determination of the  To be approved by stockholders, a particular

frequency of future non-binding, advisory frequency alternative must receive the

votes on executive compensation affirmative “FOR” vote of a majority of votes
cast on this proposal at the annual meeting.
Because there are three alternatives, it is
possible that none of the three choices will
receive a majority of the votes cast. Please see
the section entitled “Proposal 3-Non-Binding,
Advisory Determination of the Frequency of
Future Non-Binding, Advisory Votes on
Executive Compensation — Vote Required;
Effect of Vote¢” for more information

Proposal 4 Ratification of the Appointment of To be approved by stockholders, this proposal
Independent Registered Certified Public must receive the affirmative “FOR” vote of a
Accounting Firm majority of votes cast on this proposal at the

annual meeting
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For each of the proposals, abstentions and brakewotes are not counted as votes cast and wié haweffect

on the result of the vote. Instructions to “withdfibhuthority to vote for any nominee will have thiéect of a vote
against the election of that nominee.

Q:
A:

Will there be any other items of business on theeada?

Our board of directors does not know of any otinatters that may be properly brought before tireual
meeting nor does it foresee or have reason toveetteat proxy holders will have to vote for suhggtor
alternate nominees for election to our board ddctors. In the event that any other matter shordggrly come
before the annual meeting or any nominee is natabla for election, the persons named in the essdlgroxy
will have discretionary authority to vote all presiwith respect to such matters in accordancetiwtin
discretion.

What happens if | submit my proxy without prowid) voting instructions on all proposals?

If you are a stockholder of record and properlyrsitityour proxy via the Internet, mail or telephogieur proxy
will be voted at the annual meeting in accordanite your directions. If you sign and return a praagrd
without giving specific voting instructions, themetCompany-designated proxy holders will vote yshares in
the manner recommended by our board of directorlanatters presented in this proxy statementaanthe
proxy holders may determine in their discretionareiing any other matters properly presented fasta &t the
meeting.

If you are a beneficial owner of shares and yooker, bank or nominee does not receive instructimms you
about how your shares are to be voted, one of thimg$ can happen, depending on the type of proposal
Pursuant to New York Stock Exchange, or NYSE, rubeskers, banks and nominees have discretionamgpo
to vote your shares with respect to “routine” mattguch as the ratification of the appointmentwf o
independent registered certified public accounting, but they do not have discretionary power ¢devyour
shares on “non-routine” matters. Pursuant to reckanges in NYSE rules, the election of directtirg,non-
binding, advisory approval of executive compensatind the non-binding, advisory determination an th
frequency of future non-binding, advisory votesexecutive compensation are considered non-routatéens.
A broker, bank or nominee may not vote your shaiigis respect to non-routine matters if you have not
provided instructions. This is called a “broker narte.” We strongly encourage you to submit youngrand
exercise your right to vote as a stockholi

Who has paid for this proxy solicitation

We have paid the entire expense of preparingtipg and mailing this proxy statement and anyitioiaal
materials furnished to stockholde

May stockholders ask questions at the annual meg#i

Yes. There will be time allotted at the end of the tirgpwhen our representatives will answer appraeria
questions from the floo

How do | submit a proposal or nominate a candiddte election as a director at the 2012 annual mexgfiof
stockholders*

Our bylaws currently provide that in order fostmckholder to nominate a candidate for elect®a director at
an annual meeting of stockholders or propose bssifog consideration at such meeting, written motic
accompanied by the information and other matespésified in our bylaws generally must be delivei@dur
corporate secretary not later than the close ahbas on the 120th day, and not earlier than ti¢hlday, priol
to the first anniversary of the date of the nofmethe preceding year’'s annual meeting. Accordingl
stockholder nomination or proposal intended todresered at the 2012 annual meeting of stockhs)dbert
not included in our proxy statement, generally nogsteceived by our corporate secretary after @ctaB,
2011 and prior to 5:00 p.m., Eastern Time, on Ndweni2, 2011. If the 2012 annual meeting of stotddrs i<
scheduled to take place before April 18, 2012 tarafune 17, 2012, then notice must be deliveregianier
than the 150th day prior to the 2012 annual meetfrgjockholders and not later than the close sfrimss on
the later of the 120th day prior to the 2012 anmue¢ting of stockholders or the tenth day followihg day or
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which public announcement of the date of the 20#fual meeting of stockholders is first made by the
Company. If the number of directors to be electeiti@ 2012 annual meeting of stockholders is irsedaand
there is no public announcement of such increakeddlovember 2, 2011, then notice of nomineesifoyr
new positions created by such increase must beeded not later than 5:00 p.m., Eastern Time, endter of
November 12, 2011 and the tenth day after the daytich public announcement of such increase $$ firade
by the Company. Proposals or nominations and ther abaterials required by our bylaws should be exiatid
the attention of our corporate secretary at 16 Blaidane, Fifth Floor, San Francisco, CA 94108. Aycof the
bylaws may be obtained from our corporate secrdtgnyritten request to the same addr

The date by which we must receive stockholder psafsofor inclusion in the proxy materials relatioghe
2012 annual meeting of stockholders, or for present at such meeting, is November 12, 2011. Stoicldn
proposals to be included in our proxy materialatied to the 2012 annual meeting of stockholderstroomply
with all of the applicable requirements set forththie rules and regulations of the Securities atch&nge
Commission, or SEC, including Rule 14a-8. Our bazrdirectors will review any stockholder propostiat are
timely submitted and will determine whether sucbgmsals meet the criteria for inclusion in the prealicitation
materials or for consideration at the 2012 annuzgting.

Q: Can I change my vote after | have vote

A: Yes. Proxies properly submitted by the Internet, mailelephone do not preclude a stockholder fronmgan
person at the meeting. A stockholder may revokeaypat any time prior to its exercise by filingttviour
corporate secretary a duly executed revocatiomafyp by properly submitting, either by Internetitror
telephone, a proxy to our corporate secretary bgarilater date or by appearing at the meetingvatidg in
person. Attendance at the meeting will not by fteehstitute revocation of a proxy. If you have igsaheld
through a broker, bank or other nominee and yotuuoted your broker, bank or other nominee to yater
shares by following the instructions that the brokank or other nominee provided to you, you niagnge
your voting instructions by submitting new votingsiructions to your broker, bank or nomin

Q: Can I find additional information on the Compar’s website’

A: Yes. Our website is located http://www.terreno.comAlthough the information contained on our website
not part of this proxy statement and is not incoaped by reference in this proxy statement, youview
additional information on the website, such asemrporate governance guidelines, our code of basine
conduct and ethics, charters of our board comnsitéeel reports that we file with the SE

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 18, 2011:

Our proxy statement and 2010 annual report, inolydiur annual report on Form 10f#t the fiscal year ende
December 31, 2010, are available at www.edocumantedbm/TRNO.

CORPORATE GOVERNANCE AND RELATED MATTERS

Our business is managed under the direction oboard of directors. Our board of directors estaielésour
overall corporate policies, reviews the performaofceur senior management in executing our busiagategy and
managing our day-to-day operations and acts ashdsa to our senior management. Our board’s misisido
further the long-term interests of our stockhold&tembers of our board of directors are kept infednof our
business through discussions with our managemantaply at meetings of our board of directors atsd
committees, and through reports and analyses pgegsemthem. Significant communications betweenditectors
and senior management occur apart from such meettg board of directors and each of its comnstteeaudit,
compensation and nominating and corporate goveenanalso have the authority to retain, at our espenutside
counsel, consultants or other advisors in the perdoce of their duties.

Charters for the audit, compensation and nominatimjcorporate governance committees, our corporate
governance guidelines and our code of businessucbathd ethics may be viewed on our website at
http://www.terreno.cominder the “Investors & Media” tab under the subliegtCorporate Information” and under
the heading entitled “Governance Documents”. ThilEg@iments are also available without charge to
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stockholders who request them by contacting TerRealty Corporation — Investor Relations, at 16 d&ai Lane,
Fifth Floor, San Francisco, California 94108.

Independent Directors

Under the corporate governance standards of theE\'#8east a majority of our directors and altha
members of the audit committee, compensation coteen&nd nominating and corporate governance cogemitt
must meet the test of “independence” as defineth®yNYSE. The NYSE standards provide that to qual#f an
“independent” director, in addition to satisfyingrtain bright-line criteria, our board of directonsist affirmatively
determine that a director has no material relatigngith us (either directly or as a partner, shatder or officer of
an organization that has a relationship with uspaddition, our corporate governance guidelinesigethat at least
annually, our board of directors will evaluateralationships between the Company and each directmght of
relevant facts and circumstances for the purpokdetermining whether a material relationship extsat might
signal a potential conflict of interest or that migause the director to cease to meet the appidatlependence
requirements or interfere with such director’s ipilo satisfy his or her duties as a director. ®oard of directors
has determined that each of Messrs. Carlson, MerBasquale and Polk is an “independent” direatdeuthe
corporate governance standards of the NYSE an8H@ Therefore, following the election of the dirranominee
at the annual meeting, we believe that 67% of @ardh members will be independent under those rules.

Executive Sessions

Our non-management directors meet regularly inrs¢ép@xecutive sessions without management paatioip
The executive sessions typically occur after eadularly scheduled meeting of our entire boardi@fators and at
such other times that our non-management diredees appropriate. The executive sessions are dhayre
Mr. Pasquale, our Lead Director.

Nominations for Directors

The nominating and corporate governance committkeensider nominees for director suggested by
stockholders in written submissions to our corposscretary. Our bylaws currently provide thatriceo for a
stockholder to nominate a candidate for electioa dgector at an annual meeting of stockholdersropose
business for consideration at such meeting, writgice containing the information and materialguieed by our
bylaws generally must be delivered to our corposateretary not later than the close of businesh®i20th day,
and not earlier than the 150th day, prior to th&t finniversary of the date of the notice for thecpding year’s
annual meeting.

In evaluating nominees for director, the nominatmgl corporate governance committee does not €iffite
between nominees recommended by stockholders ardsofThe nominating and corporate governance cteeni
develops and recommends to our board of directorgs consideration and approval such criteriaidentifying
and recommending prospective nominees for eleetsodirectors as the nominating and corporate ganem
committee deems necessary or advisable in thexdaoftéhe current make-up of our board of directdiise criteria
include such factors as diversity, age, qualiteeskl as character, professional integrity, indepeaé, judgment ar
business acumen), skills and experience, industoyvledge and experience, requirements of the NYdS&aintain
a minimum number of independent directors, requineis of the SEC to have persons with financial gigeeon th
Company’s audit committee, the ability of a cantiida devote sufficient time to the affairs of thempany, any
actual or potential conflicts of interest, and éx¢ent to which the candidate generally would loesirable addition
to our board of directors and any committees oftmard of directors.

We do not have a formal diversity policy. Howewiég criteria above include a broad range of facdarh as
relevant experience, independence, commitment, atihility with our board of directors and its conitaes and
diversity.

Stockholder Communications

Our board of directors has implemented a procesgHigh our stockholders may communicate with owarbo
of directors as a whole or with individual membef®ur board of directors. Communications direcdedur board
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of directors as a whole should be addressed t@fierRealty Corporation, 16 Maiden Lane, Fifth FJoor

San Francisco, California 94108, Attn: Chief Finah©fficer, and communications directed at indivédi directors,
including our Lead Director, should be addresseth¢cattention of the individual director at thengaaddress. Such
communications may be made on an anonymous ordamifal basis. Our board of directors has instaicigr
corporate secretary to promptly forward all suchmoaunications to the specified addressees thereof.

Board Leadership Structure

Our corporate governance guidelines provide thaboard of directors will periodically appoint aatiman of
the board, who may either be independent or a neanagt director, including our chief executive afficThe
positions of chairman and chief executive officex eurrently occupied by one individual, Mr. Baif@ur board of
directors believes that this leadership structerges us well, as Mr. Baird’'s deep industrial esthte expertise
across markets and cycles, as well as extensiMecRIBIT operating experience, uniquely qualify hionserve as
both chairman and chief executive officer. Comhgnilne chairman and chief executive officer rolestdes clear
accountability, effective decision-making and atignorporate strategy with the Company’s day-to-@agrations.
Combining the roles also promotes unified lead@rsinid direction for our board of directors and nggmaent.

In his combined role, Mr. Baird sets the agendafmard meetings and presides over all meetingseofu|
board. Since the chairman and chief executive effpositions are currently occupied by Mr. Bairdy board of
directors appointed Mr. Pasquale, an independeattdir, as our Lead Director to ensure strong irddpnt
oversight. As Lead Director, Mr. Pasquale chaiesdkecutive sessions of the non-employee diredewgitates
communications and resolves conflicts, if any, etwour non-employee directors, other directorscamd
management and consults with and provides counsrlrtchief executive officer as needed or requedte
performing these duties, our Lead Director conswitk the chairpersons of the appropriate commstiafeour board
of directors and solicits their participation irder to avoid diluting the authority or responsiilbf the board
committees and their chairpersons.

Risk Oversight

Our board of directors provides oversight of thenpany’s risk exposure by receiving periodic repéntsn
senior management regarding matters relating emfiial, operational, legal and strategic risks muittyation
strategies for such risks. In addition, as refl@dtethe audit committee charter, our board ofdes has delegated
to the audit committee responsibility to discusd amaluate our policies and guidelines with respecisk
assessment and risk management. During these siisosisthe audit committee may discuss or considemajor
financial risk exposures and the steps that ourag@ment has taken to monitor and control such expes

Code of Business Conduct and Ethics

Our board of directors has adopted a code of basioenduct and ethics that applies to all of oreators,
officers and employees. Day-to-day responsibilityddministering and interpreting our code of basgconduct
and ethics has been delegated by our board oftdiset our chief financial officer. Our code ofdiness conduct
and ethics contains compliance procedures, allow8e anonymous reporting of a suspected violaifosur code
of business conduct and ethics and specificallyifierretaliation against any officer or employeeowdports
suspected misconduct in good faith. The provismfrsur code of business conduct and ethics may amignded, ¢
waived for the benefit of our directors and exaaubfficers, by our board of directors or, if petted, a committee
of our board of directors. Such waivers or amendmerust be promptly disclosed to our stockholdersdcordanc
with applicable laws and rules and regulationdhefNYSE. We intend to disclose any amendments arensito ou
code of business conduct and ethics that applpyméour executive officers on our website at
http://www.terreno.com. The full text of our codiebmisiness conduct and ethics is available on @bsite at
http://www.terreno.com, under the heading “Invest&rMedia”, under the subheading “Corporate Infatiovd and
under the heading entitled “Governance Documents.”
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Corporate Governance Guidelines

Our board of directors has adopted Corporate Gewvem Guidelines, a copy of which is available on ou
website at http://www.terreno.com under the headingestors & Media”, under the subheading “Corgiera
Information” and under the heading entitled “Gowsroe Documents.”

MEETINGS AND COMMITTEES OF OUR BOARD OF DIRECTORS
Meetings

During the fiscal period from February 16, 2010niecnencement of operations) to December 31, 2010, our
board of directors held a total of four meetingactt of our directors attended 100% of the aggreofa(i¢ the
number of the meetings of our board of directorgctvivere held during the period that such persoweskon our
board of directors and (ii) the number of meetionfjsommittees of our board of directors held dutting period that
such person served on such committee. Membersrdfaard of directors are encouraged to attendthea
meeting, but we currently do not have a formalgolvith regard to Board members’ attendance aatimaual
meeting.

Committee Membership

Our board of directors has established three stgnebmmittees of our board of directors: the aadihmittee;
the compensation committee; and the nominatingcangorate governance committee, and has adoptéiemvri
charters for each committee.

The current members of our board committees afellasvs:

Nominating
and Corporate
Name Audit Compensatior Governance
LeRoy E. Carlsol X* X X
Peter J. Merlon X X* X
Douglas M. Pasquale* X X X
Dennis Polk X X X*

* Chair
** | ead Directol

Audit Committee. The audit committee is composed of Messrs. Caylsterione, Pasquale and Polk, each of
whom is an independent director and “financiallgriate” under the rules of the NYSE and the SEC.Garlson
chairs the audit committee and has been deterntipexdir board of directors to be an audit commifieancial
expert within the meaning of the rules of the SEfe audit committee met four times during the pfiom
February 16, 2010 (commencement of operations)teber 31, 2010.

The purposes of the audit committee are to:

 assist our board of directors in its oversightl) the integrity of our financial statemen({®) our compliance
with legal and regulatory requirements, (3) thelifjoations, independence and performance of our
independent auditors and (4) our internal auditfiom; and

» prepare the report required by the rules of the S#@ch is set forth on page 15 of this proxy staat.

The audit committee is also responsible for engagur independent registered certified public actiog
firm, reviewing with the independent registereditied public accounting firm the plans and reswitshe audit
engagement, approving professional services prdwigethe independent registered certified publmoaating firm
reviewing the independence of the independenttergd certified public accounting firm, considerihg range of
audit and non-audit fees and reviewing the adeqofiour internal accounting controls.

Compensation CommitteeThe compensation committee is composed of Me€stdson, Merlone, Pasquale
and Polk, each of whom is an independent direatdeuthe rules of the NYSE and the SEC. Mr. Merlone
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chairs the compensation committee. The compensatiommittee met two times during the period fromiaeby 16
2010 (commencement of operations) to December(@®10.2

The purposes of the compensation committee are to:
« discharge our board of direct’ responsibilities relating to compensation of ouediors and executive

« oversee our overall compensation structure, paliaied program:

* review our processes and procedures for theideration and determination of director and eeeu
compensation; an

« prepare the compensation committee reportinisiset forth on page 16 of this proxy statement i
accordance with the applicable rules and regulatairthe SEC, the NYSE and any other rules and
regulations applicable to u

Nominating and Corporate Governance Committ&éhe nominating and corporate governance commigtee
composed of Messrs. Carlson, Merlone, Pasqual®alig each of whom is an independent director utiterules
of the NYSE and the SEC. Mr. Polk chairs the notiirggand corporate governance committee. The ndimgpanc
corporate governance committee met once duringéhied from February 16, 2010 (commencement of aiBs)
to December 31, 2010.

The purposes of the nominating and corporate gewecommittee are to:

« identify individuals qualified to become membef our board of directors, consistent with cigdeapproved
by our board of directors, and recommend that oard of directors select the director nomineesfection
at each annual meeting of stockhold:

» review and make recommendations to our bohdirectors for committee appointments to our baafrd
directors;

« develop and recommend to our board of direchaoset of corporate governance guidelines appidatus
and periodically review and recommend any changesi¢h guidelines; ar

« oversee the evaluation of our board of direct

Other Committees

Our board of directors may from time to time eg&bspecial or standing committees to facilitate th
management of the Company or to discharge spetifies delegated to the committee by our full baxrd
directors. Our board of directors has establisheddllowing committee:

Investment CommitteeOur investment committee is currently composeMpfBaird and Mr. Coke. Our
board of directors has delegated to our investroemimittee the authority to approve any investmeiten
$100 million. Our board of directors must approng amvestments of $100 million or more. Approval duyr
investment committee requires a unanimous votenzaylbe given with conditions.
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PROPOSAL 1 — ELECTION OF DIRECTORS

Our board of directors proposes that the nominessribed below each be elected to serve until 12 2
annual meeting of stockholders and until their sgsors are duly elected and qualify. All of the mmas are
currently serving as our directors. The biographiescriptions for the nominees include the spe@fiperience,
qualifications, attributes and skills that led bhe ttonclusion by our board of directors in the f&sttence of each
biography that such person should serve as a ditect

Nominee

W. Blake Baird
Age 50

Michael A. Coke
Age 42

Principal Occupation, Business Experience and Othebirectorships Held

Mr. Baird has served as chairman of our board @fotlors and our chief executive officer
since February 2010. Mr. Baird was managing parnerco-founder of Terreno Capital
Partners LLC, a private real estate investment,firom September 2007 to February
2010. Mr. Baird served as president of AMB Propé&typoration (“AMB”), a leading
global developer, owner and operator of industgal estate, from January 2000 to
December 2006. Mr. Baird also served as a diredté&iMB from 2001 to 2006 and
chairman of its investment committee. Mr. Bairchd AMB as its chief investment
officer in 1999. Prior to that, Mr. Baird was a naging director of Morgan Stanley & Co.,
most recently as head of Real Estate InvestmenktiBaifior the Western United States.
Mr. Baird spent 15 years at Morgan Stanley and D&éter, the last 11 focusing on real
estate. Mr. Baird currently serves as a directoklekander & Baldwin, Inc. (NYSE:
ALEX), a Honolulu-headquartered ocean transpomatieal estate and agribusiness
company. Mr. Baird is a member of the Young PredisleOrganization and a former
member of the Board of Governors of the Nationadd®sation of Real Estate Investment
Trusts. Mr. Baird holds a B.S. in Economics frora ¥Wharton School (magna cum laude)
and a B.A. in History from the College of Arts a@diences (magna cum laude) at the
University of Pennsylvania. He also holds an M.BrAm New York University. Our
board of directors has determined that Mr. Bairglialifications to serve on our board of
directors include his deep industrial real estapmedise across markets and cycles, as well
as extensive public REIT operating experience, fhosreight years of experience most
recently as president of AMB and his experienceuaschairman and chief executive
officer.

Mr. Coke has served as our president and chiefifiahofficer and as a director since
February 2010. Mr. Coke was managing partner arffdwader of Terreno Capital
Partners LLC, a private real estate investment gemeant firm, from September 2007 to
February 2010. From January 1999 to March 2007 Qvke served as chief financial
officer of AMB, a leading global developer, ownedaoperator of industrial real estate.
While at AMB, Mr. Coke also served as executiveeyicesident until May 2007, and was
AMB’s chief accounting officer from 1998 until Jaamy 2007. Mr. Coke was a member of
AMB’s investment committee and was responsiblecigpital markets, accounting, tax,
information systems, dispositions, valuations, nsknagement and financial planning
groups totaling more than 130 officers and assesiat five countries. During his tenure
AMB, Mr. Coke was a three time recipient of Re&typck Review’'s Annual Outstanding
CFO Award. From October 2005 to May 2007, Mr. Cekeved as president and chief
executive officer of IAT Aviation Facilities, Inca listed Canadian Income Trust. Prior to
AMB, Mr. Coke spent seven years with Arthur Anders& P, where he most recently
served as an audit manager. At Arthur Anderseipyinearily served public and private
real estate companies, including several publices@te investment trusts, and special
in real estate auditing and accounting, mergeitsalipublic offerings and business
acquisition due diligence. Mr. Coke is a directod @hairman of the audit committee of
DuPont Fabros Technology, Inc. (NYSE: DFT), a lagdiwner, developer, operator and
manager of wholesale data centers headquartekshington, D.C. Mr. Coke receive!
bachelor’s degree in business administration andwatting from California State
University at Hayward. He is a former Certified Ra\ccountant. Our board of directors
has determined that Mr. Colsequalifications to serve on our board of directocdude his
deep industrial real estate expertise across nsasket cycles, as well as extensive public
REIT operating experience, from his nine yearsxplegience most recently as chief
financial officer of AMB and his experience as puesident and chief financial office
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Nominee

LeRoy E. Carlson
Age 65

Peter J. Merlone
Age 54

Principal Occupation, Business Experience and Othebirectorships Held

Mr. Carlson has served on our board of directarsesFebruary 2010. Mr. Carlson has
been a principal of NNC Apartment Ventures, LLQvell established firm specializing in
the long-term investment in mul@mily assets on the West Coast, since 1999. MisQa
formerly served as executive vice president, chpefrating officer, chief financial officer
and board member of BRE Properties, Inc. BRE Ptmseinc. is a large multi-family
NYSE — listed real estate investment trust based inF8ancisco, California. In his role
as chief operating officer, Mr. Carlson oversawctbepany’s capital market activities,
asset management and development and played alkein two company mergers with
aggregate value of two billion dollars. Mr. Carlgetired from BRE Properties, Inc. in
October 2002. Prior to joining BRE Properties, Jir. Carlson served as vice president,
chief financial officer and as a director of Reatd&e Investment Trust of California from
1990 to March 1996. He was a partner and chiehfire officer of William Walters
Company, a southern California based asset managem@pany and investor, from 1¢
to 1990. Mr. Carlson is a Certified Public Accourttan California. He is a graduate of the
University of Southern California where he servesianember of the board at the Lusk
Center for Real Estate. Our board of directorsdesrmined that Mr. Carlson’s
qualifications to serve on our board of directordude his over 30 years of experience in
the real estate industry and his prior experieases director, chief operating officer and
chief financial officer of a NYS-listed REIT.

Mr. Merlone has served on our board of directansesiFebruary 2010. Mr. Merlone is a
founder, co-owner and co-managing partner of theege partner entities of Merlone
Geier Partners, or MGP, a private real estate tinvexst firm focused on the acquisition,
development and redevelopment of retail and mix@alaroperties in California and other
western states, and Merlone Geier Management, aviM@ich provides all manageme
leasing and construction services for all MGP ar&HVfunds. Mr. Merlone is also a
founder, co-owner and president of the generahpakntities of M&H Realty Partners, or
M&H, the predecessor to MGP, and was a founderpaesident of M&H Property
Management, or MHPM, the predecessor to MGM. Fr@861to 1993, prior to the
formation of the first M&H fund, Mr. Merlone wasétfounder and owner of The Merlone
Company, MHPM'’s predecessor. Mr. Merlone’s primaggponsibilities are to formulate
and oversee the strategy, financial and operaffagrs.of MGP and the activities of

MGM. Since 1993, Mr. Merlone has overseen nindtintgbnal limited partnerships with
aggregate equity capital commitments of $1.6 billichich have acquired approximately
70 operating properties aggregating more than lliomsquare feet of retail
improvements, and land developments totaling 1&&06s. Mr. Merlone graduated from
UCLA in 1979, simultaneously earning an undergraela@gree in economics, summa
cum laude, and a master’s degree in education;dsealso elected to Phi Beta Kappa. Mr.
Merlone is a member of the International CounciSbbpping Centers and is a licensed
real estate broker. Our board of directors hasaeted that Mr. Merlone’s qualifications
to serve on our board of directors include his &@years of experience in the real estate
industry and his experience operating a real estagstment firm
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Nominee Principal Occupation, Business Experience and Othebirectorships Held
Douglas M. Pasquale Mr. Pasquale has served on our board of directocg $ebruary 2010. Mr. Pasquale has
Age 56 served as president and chief executive officéMatfonwide Health Properties, Inc., or

NHP (NYSE: NHP), a publicly traded real estate stugent trust that invests in sen
housing facilities, long-term care facilities anédlical office buildings throughout the
United States, since April, 2004 and as executige president, chief operating officer ¢
a director of NHP since November 2003. On Febrddry2009, Mr. Pasquale was elected
to serve as chairman of the board of NHP, effedtiv@ediately prior to NHP’s annual
meeting on May 5, 2009. Mr. Pasquale served asttheman and chief executive officer
of ARV Assisted Living, an operator of assistedriyfacilities, from December 1999 to
September 2003. From April 2003 to September 2BB3Pasquale concurrently servec
president and chief executive officer of Atria S®rliiving Group. From March 1999 to
December 1999, Mr. Pasquale served as the presiddnthief executive officer at ARV,
and he served as the president and chief operatficgr at ARV from June 1998 to Mar
1999. Previously, Mr. Pasquale served as presatahthief executive officer of Richfield
Hospitality Services, Inc. and Regal Hotels Intéioraal — North America a hotel
ownership and hotel management company from 199698, and as its chief financial
officer from 1994 to 1996. Mr. Pasquale earned aB&unting degree, summa cum
laude, in 1976 from the University of Colorado aniIBA degree from the University of
Colorado in 1981. Mr. Pasquale is a director ofxaleder & Baldwin, Inc. (NYSE:
ALEX), a Honolulu-headquartered ocean transpomatieal estate and agribusiness
company. Our board of directors has determinedNtraPasquales qualifications to serv
on our board of directors include his over 20 yedirsxperience in the real estate industry
and his experience as chairman, president and ekésfutive officer of a NYSE-listed

REIT.
Dennis Polk Mr. Polk has served on our board of directors skeeruary 2010. Mr. Polk joined
Age 44 SYNNEX Corporation (NYSE: SNX) in 2002 as seniorerpresident of corporate finance

and chief financial officer. In July 2006, he wasmoted to his current position of chief
operating officer. SYNNEX is a business processises company, including the
distribution of information technology products, muéacturing and logistics services and
business process outsourcing. Prior to SYNNEX, Réik held senior executive positions
in finance and operations at DoveBid, Inc. and 8avechnology Group. Prior to Savoir,
Mr. Polk was an audit manager for Grant ThorntofPLA graduate of Santa Clara
University, Mr. Polk received his bachelor's degimeaccounting. Our board of directors
has determined that Mr. Polk’s qualifications toveeon our board of directors include his
current experience as a chief operating officertsingrior experience as a chief financial
officer of a NYSE-listed company

RECOMMENDATION — Our board of directors unanimously recommends a vote “FOR” each named
nominee. Unless otherwise instructed, properly autbrized proxies solicited by our board of directorswill be
voted FOR each named nominee.

Vote Required — Majority Vote Standard for Election of Directors

Our bylaws provide that the vote standard for @acof directors is a “majority vote of the votesst’ standard
in uncontested elections of directors. This mehasih an uncontested election, a nominee is elextea director if
he or she receives more “for” votes than the totehber of “against” votes and votes affirmativelyithheld”. In an
election where the number of nominees is greatar the number of directors to be elected at thaineehe
nominees will be elected by a plurality of the wtast in the election of directors.

Under our corporate governance guidelines, anygttiravho fails to be elected by a majority votedagquired to
tender his or her resignation to our board of dies; subject to acceptance. The nominating angocate
governance committee will make a recommendatiautdoard of directors on whether to accept orctdjee
resignation, or whether other action should bertak®ir board of directors will then act on the noating and
corporate governance committee’s recommendatiorpahticly disclose its decision and the rationaddibd it
within 90 days from the date of the certificatidretection results. If the resignation is not adeédpthe director wil
continue to serve until the next annual meetingamtd the director’s successor is duly elected qudlifies. The
director who tenders his or her resignation wilt participate in our board’s decision.

11
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EXECUTIVE OFFICERS

As of the date of this proxy statement, our exeeutifficers are as follows:

Name @ Position
W. Blake Baird 50 Chairman and Chief Executive Offic
Michael A. Coke 42 President and Chief Financial Offic

Mr. Baird and Mr. Coke also serve as directors.imhi@graphical information can be found in thetsmt
entitled “Proposal 1 — Election of Directors” ongae9.

PROPOSAL 2 — NON-BINDING, ADVISORY APPROVAL OF EXEC UTIVE COMPENSATION

General

As required by Section 14A of the Securities Exg®Act of 1934, as amended, or the Exchange Act, ou
board of directors is submitting for stockholdeti@t a resolution to approve, on a non-binding,isaty basis, the
compensation paid to our named executive officerdisclosed in this proxy statement. This is comisnknown as
and is referred to in this proxy statement asag-@n-pay” proposal or resolution.

This say-on-pay proposal gives our stockholdergortunity to express their views on the compeoisaf
our named executive officers. We are asking owlstolders to indicate their support for the comptios of our
named executive officers as described in this pstagement This vote is not limited to any spedtBm of
compensation, but rather addresses the overall easapion of our named executive officers and oilopbphy,
policies and practices relating to their compeiosatis described in this proxy statement.

As described in detail under the headingdmpensation Discussion and Analysiis this proxy statement, our
executive compensation programs are designedrexittetain and motivate our named executive efficwho are
critical to our success. Our compensation progsadesigned to create incentives for our named éixecofficers
to maximize long-term stockholder value. Under ¢hpograms, our named executive officers are regehfor the
achievement of our annual, long-term and stratelgjectives, and the realization of increased stolddr value.
Please refer to theCompensation Discussion and Analysis'this proxy statement for additional details atour
executive compensation programs, including inforamaabout the fiscal year 2010 compensation ofraumed
executive officers.

Text of Resolution

“RESOLVED, that the stockholders of the Companyrape, on a non-binding, advisory basis, the
compensation of the Company’s named executiveafficas disclosed in this proxy statement pursigaitém 402
of Regulation S-K, including the Compensation D&stan and Analysis, compensation tables and negrati
discussion.”

RECOMMENDATION — Our board of directors unanimously recommends a vote FOR adoption of this
resolution. Unless otherwise instructed, properly athorized proxies solicited by our board of directas will be
voted FOR adoption of this resolution.

Vote Required; Effect of Vote

The affirmative vote of a majority of the votes tcas this proposal will be required for adoptiontluif
resolution. Abstentions and broker neaites will not be treated as votes cast and, aougisd will have no effect o
the outcome of the vote on this proposal.

The say-on-pay resolution is advisory, and theeefuill not have any binding legal effect on the Gamy, our
board of directors or the compensation committekraay not be construed as overruling a decisiothby
Company, our board of directors or the compensatmnmittee or to create or imply any change tdfitheciary
duties of our board of directors. Furthermore, bseahis non-binding advisory resolution primaréyates to
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compensation of the named executive officers thatdiready been paid or contractually committeetetlis
generally no opportunity for us to revisit thoseid®ns.

However, the compensation committee does valuepgh@ons of our stockholders and intends to talee th
results of the vote on this proposal into accounnts future decisions regarding the compensatfayuonamed
executive officers.

PROPOSAL 3 — NON-BINDING, ADVISORY DETERMINATION OF THE FREQUENCY OF FUTURE
NON-BINDING, ADVISORY VOTES ON EXECUTIVE COMPENSATI ON

General

As required by Section 14A of the Exchange Act, lmoaird of directors is also submitting for stockiesl
consideration a proposal to determine, on a nodibi advisory basis, how frequently the Companiy suibmit
say-on-pay proposals to our stockholders in theréutStockholders will be able to specify one oé¢halternative
frequencies for the proposal on the proxy cardryeyear, every two years or every three yearstankbolders may
mark “abstain”.

Our board of directors believes that, of the trakernative frequencies, submitting a non-bindandyisory
say-on-pay resolution to stockholders every yearéferable. Annual votes will provide the Compavith clearer
feedback regarding the compensation of our namedutixe officers. The primary focus of the disclesaf the
compensation of our named executive officers reguio be included in the Company’s proxy statemisnts
compensation granted in or for the prior fiscalrydalditionally, the compensation committee re-eads the
compensation of our named executive officers eaeln.yAn annual say-on-pay resolution will matchaheual
focus of this proxy statement disclosure and pretice Company with the clearest and most timelgitfaek of the
three options. This feedback may then be consideydtle compensation committee in its next annealsion-
making process. Additionally, the administrativeqess of submitting a non-binding, advisory saypagresolutior
to stockholders on an annual basis is not expdotedpose any substantial additional costs on the@any.

Please mark on the proxy card your preferred frequéy choosing the option of every year, two yearthree
years or marl“abstain”.

RECOMMENDATION — Our board of directors unanimously recommends a vote to hold a
say-on-pay vote every year. However, stockholderseanot voting to approve or disapprove the
recommendation of our board of directors. Unless @ierwise instructed, properly authorized proxies satited
by our board of directors will be voted in favor ofincluding a say-on-pay vote every year.

Vote Required; Effect of Vote

In order for any of the three alternative frequesd be approved, it must receive a majority efubtes cast
on this proposal. Because there are four choiaas year, two years, three years or abstain) piossible that none
of the choices will receive a majority of the votest. However, stockholders will still be ablecmmmunicate their
preference with respect to the frequency of sapayproposals by choosing from among these thtematives.
Abstentions and broker non-votes will not be trdats votes cast and, accordingly, will have noctféa the
outcome of the vote on this proposal.

This proposal is a non-binding, advisory determamtand therefore will not have any binding legtiéct on
the Company or our board of directors and may eatdnstrued as overruling a decision by the Comparur
board of directors or to create or imply any chatughe fiduciary duties of our board of directdi#awever, our
board of directors does intend to take the resiltee vote on this proposal into account in itsisi@n regarding th
frequency with which the Company submits say-on{m@posals in the future.
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PROPOSAL 4 — RATIFICATION OF THE APPOINTMENT OF IND EPENDENT REGISTERED
CERTIFIED PUBLIC ACCOUNTING FIRM

The audit committee has selected and appointefirthef Deloitte & Touche LLP to act as our indepent
registered certified public accounting firm for 20Deloitte & Touche LLP has served as our indepahcegistere
certified public accounting firm since our incorption on November 6, 2009. Ratification of the @ppoent of oul
registered certified public accounting firm regsigemajority of the votes cast on this proposal »aotes not cast,
whether by abstention, broker non-vote, or othezydgll have no impact on the vote.

RECOMMENDATION: Our board of directors unanimously recommends that the stockholders vote
FOR ratification of the appointment of Deloitte & Touche LLP.

Although stockholder ratification of the appointrhefour independent registered certified publicamting
firm is not required by our bylaws or otherwise, are submitting the selection of Deloitte & Toudtd to our
stockholders for ratification as a matter of goodporate governance practice. Even if the selecsioatified, the
audit committee in its discretion may select aad#ht independent registered certified public anting firm at any
time if it determines that such a change wouldrbeur best interest and the best interests oftogkkolders. If our
stockholders do not ratify the audit committee’leston, the audit committee will take that faciirtonsideration,
together with such other factors it deems releviardetermining its next selection of independeufistered certifie
public accounting firm.

In choosing our independent registered certifieblipiaccounting firm, the audit committee conduts
comprehensive review of the qualifications of thwskviduals who will lead and serve on the engagenteam, th:
quality control procedures the firm has establishied any material issue raised by the most reaglitg control
review of the firm. The review also includes magterquired to be considered under the SEC ruleaiditor
independence, including the nature and extent nfaxalit services to ensure that they will not implaé
independence of any such firm.

Representatives of Deloitte & Touche LLP are expeétd be present at the annual meeting. These
representatives will have an opportunity to malkstadement if they so desire and will be availablesspond to
appropriate questions.

Fees Paid to Independent Registered Certified PuldiAccounting Firm

Deloitte & Touche LLP served as our independenisteged certified public accounting firm for therjpel from
our incorporation on November 6, 2009 through Ddmemn31, 2009 and during the 2010 fiscal year, iicig from
February 16, 2010 (commencement of operationsyfir@ecember 31, 2010. Aggregate fees for profeakio
services rendered by Deloitte & Touche LLP duringtsperiods were as follows:

November 6, 200<—

December 31, 2009 2010
Audit Fees $ 55,00C $197,70(
Tax Fees 7,15( $100,00(
All Other Fees — —
Total $ 62,15(  $297,70(
Audit Fees

Audit fees for 2010 were incurred for professiosetivices in connection with the audit of our cortkikbd
financial statements and internal control overdirial reporting for the period from February 1610
(commencement of operations) to December 31, 2@¥i:ws of our interim consolidated financial staénts,
which were included in each of our quarterly repam Form 10-Q during the period from February28,0
(commencement of operations) to December 31, 26d@(eofessional services related to property adipriisdue
diligence. In 2009, audit fees included fees farfpssional services rendered for the audit of mancial statemen
as of November 9, 2009 in connection with our @higublic offering and as of December 31, 2009.
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Tax Fees

The tax fees set forth in the table above for 2@1#&ted to tax compliance, tax advice and tax ptaneervices
rendered by Deloitte & Touche LLP. The tax feesfegh in the table above for 2009 related to tampliance, tax
advice and tax planning services rendered by Del&itTouche LLP in connection with our initial pidbbffering.

All Other Fees

There were no fees billed for 2009 or 2010 for pieid and services that are not disclosed above.

Pre-Approval Procedures

The Audit Committee pre-approves all audit and pssible non-audit services provided by the indepaid
registered certified public accounting firm unl@ssexception to such pegproval exists under the Exchange Ac
the rules of the SEC. These services may includé aervices, audit-related services, tax servicesother
services.

REPORT OF THE AUDIT COMMITTEE

The following report of the audit committee doesammstitute soliciting material and should notdeemed
filed or incorporated by reference into any of ather filings under the Securities Act of 1933t Securitie!
Exchange Act of 193

In accordance with its written charter adoptedhsytioard of directors, the audit commitgesdle is to assist t
board of directors in the oversight of the integdf the Company’s financial statements, the Comgjsacompliance
with legal and regulatory requirements, the quadiiions, independence and performance of the Coygpan
independent auditors and the Company'’s internait &wkction. The audit committee currently consistour
members, each of whom is “independent” as that temefined by the governance standards of the Nai®Ethe
rules and regulations of the SEC.

Management is responsible for the Company’s fir@neiporting process including its system of in&rn
controls, and for the preparation of the Compaggissolidated financial statements in accordancle génerally
accepted accounting principles. The Company'’s irddpnt auditors are responsible for auditing tliimsacial
statements. It is the audit committee’s resporigilit monitor and review these processes. It istihe audit
committee’s duty or responsibility to conduct aimdjtor accounting reviews or procedures. The aatitmittee
does not consist of the Company’s employees amayt not be, and may not represent itself to be setve as,
accountants or accountants by profession or expetite fields of accounting or auditing. Therefdtee audit
committee has relied on management’s representtitiirihe financial statements have been prepaithdntegrity
and objectivity and in conformity with accountingnziples generally accepted in the United Statekan the
representations of the Compasyndependent auditors included in their reporbonfinancial statements. The au
committee’s oversight does not provide it with adépendent basis to determine that managementdiataimed
appropriate accounting and financial reporting gipfes or policies, or appropriate internal corgrahd procedures
designed to assure compliance with accounting araiscand applicable laws and regulations. Furtheznibe audi
committee’s considerations and discussions withagament and with our independent auditors do rsatraghat
our financial statements are presented in accoedaith generally accepted accounting principleat the audit of
our financial statements has been carried outdoraance with generally accepted auditing standardsat the
Company'’s independent auditors are in fact “indeeen”

In fulfilling its oversight responsibilities, thaidit committee reviewed the audited financial stants for the
fiscal period from February 16, 2010 (commencenoéperations) to December 31, 2010 with management
including a discussion of the quality of the acammprinciples, the reasonableness of signifigadgments, the
clarity of disclosures in the financial statemeans! the effectiveness of our disclosure controtsaocedures and
internal controls over financial reporting. The awdmmittee reviewed the financial statementsterfiscal period
from February 16, 2010 (commencement of operatitmBlecember 31, 2010 with our independent aud#ack
discussed with them all of the matters requirebaaliscussed by Statement of Auditing Standardssiilo.
(Communications with Audit Committees), as amenaled as adopted by the Public Company Accounting
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Oversight Board, including their judgments as ® dluality, not just the acceptability, of our acatig principles.
In addition, the audit committee has received thi#em disclosures and the letter from our indegenicuditors
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding thepehdent
auditors’ communications with the audit committeaaerning independence and has discussed with our
independent auditors their independence from ourag@ment and from us. Upon its review, the auditrodgtee
has satisfied itself as to our independent auditodependence.

Based on the review and discussions with manageamehthe independent auditors, and subject to the
limitations on its role and responsibilities debed above, the audit committee recommended todhedtof
directors, and the board of directors has apprathed the audited financial statements be includdgtle Companys
annual report on Form 10-K for the period from ey 16, 2010 (commencement of operations) to Deeerdl,
2010, as filed with the SEC on February 24, 201t tindersigned members of the audit committee babmitted
this report to the Company.

Members of the Audit Committee

LeRoy A Carlson, Chair
Peter J. Merlone
Douglas M. Pasquale
Dennis Polk

COMPENSATION COMMITTEE REPORT

The undersigned members of the compensation coeeriftthe board of directors of Terreno Realty
Corporation submit this report in connection witlr ceview of the Compensation Discussion and Ansilgsction
of this proxy statement for the fiscal year endext@&nber 31, 2010.

The compensation committee notes that we have ightre@sponsibilities only. We rely without indekamt
verification on the information provided to us amdthe representations made by management. Acoydour
oversight does not provide an independent bagsistiermine whether the Compensation Discussion aradyAis
section of this proxy statement is accurate andptet®. We also note that management has the primary
responsibility for the preparation of the CompeiwgaDiscussion and Analysis section of this protgtement.

We, however, have reviewed the Compensation Digmussd Analysis and have discussed it with
management; and in reliance on the reviews andistsans referred to above, we recommended to the tud
directors that the Compensation Discussion andysigbkection of this proxy statement be includethis proxy
statement.

Members of the Compensation Committee

Peter J. Merlone, Chair
LeRoy E. Carlson
Douglas M. Pasquale
Dennis Polk

Risk Considerations in our Compensation Programs

We have reviewed our compensation structures alicigsgas they pertain to risk and have determihed our
compensation programs do not create or encouragking of risks that are reasonably likely to davmaterial
adverse effect on the Company.
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Compensation Committee Interlocks and Insider Parttipation

No member of the compensation committee during 2849 an officer, employee or former officer of oars
any of our subsidiaries or had any relationship Wauld be considered a compensation committeeldauie and
would require disclosure in this proxy statemenspant to SEC regulations. None of our executifieefs served
as a member of a compensation committee or a dire€another entity under the circumstances réaugir
disclosure in this proxy statement pursuant to $&gulations.

COMPENSATION DISCUSSION AND ANALYSIS

Overview

The following discussion is intended to supplentaetmore detailed information concerning executive
compensation that appears in the tables and tloergeamying narrative that follows. It is also inteddo provide
both a review of our compensation policies for 28h@l describe our compensation policies with resjoeaur
executive officers. Our goal is to provide a bettederstanding of our compensation practices amddcisions
made concerning the compensation payable to owugixe officers, consisting of the chairman ande€leixecutive
officer and the president and chief financial affiin the “Summary Compensation Table” below. Theffieers are
referred to herein as the “named executive offi¢ers

The compensation committee of our board of diresctaferred to in this section as the “committekesigns
and administers our executive compensation progfdinprincipal elements of compensation paid to executive
officers are subject to approval by the compensat@mmittee. The Compensation Committee Reportappm
page 16 of this proxy statement.

Objectives
The principal objectives of our executive compeiosaprogram are to:

« align the interest of our executives and shotfers by motivating executives to increase stotddr value
and rewarding executives when stockholder valueeases

e motivate our executives to manage our busitesseet our near, medium, and long-term objectiaad
reward them for meeting these objectives and foeptional performanct

« assist in attracting and retaining talented and-qualified executives
« be competitive with other industrial real estateestment trusts; ar

e encourage executives to achieve meaningful levfatsvaership of our stocl

Management’s and Advisor’'s Role in Compensation Désions

The compensation committee evaluates the perforenahour chairman and chief executive officer, Baird,
and president and chief financial officer, Mr. Colad determines their compensation based onvhisation.
Mr. Baird and Mr. Coke make recommendations tocthrapensation committee for equity awards to other
employees throughout the Company. The compensediomittee can accept, reject or modify Mr. Baird an
Mr. Coke’s recommendations as it sees fit. Under its chattercompensation committee has the authoritytrags
independent compensation consultants or other advi$o date, we have not retained a compensatiosudtant.

Principal Elements of Compensation and Total DirecCompensation

We have designed our executive compensation progranclude two principal elements — base salay an
long-term equity incentives, such as stock awddsh base salary and long-term equity incentivesregrated
into our compensation program and are intendedhdewae different objectives. For example, we beighat a
competitive base salary is a necessary elememtyot@mpensation program that is designed to attmadtretain
talented and experienced executives. We also leetieat attractive base salaries can motivate amdrce
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executives. We believe that long-term equity inz&st align the interests of our executives andkitolders by
motivating executives to increase stockholder valua rewarding executives when stockholder valogelses and
encourage executives to achieve meaningful levfatsvaership of our stock.

Base Salaries.In order to attract and retain the most talembegtutives in our industry, we must set the base
salaries of executive officers at levels that ammetitive with other companies engaged in the sirtll real estate
industry and of comparable size and scope that etenpith us for executive talent. Although basaseas are
established in part based on the individual expegeskills and expected contributions during thwing year of
our executive and our executive’'s performance dutfie prior year, we do not view base salariesiasgpily
serving our objective of paying for performance.

Increases in base salary are left to the discretidhe compensation committee. The annual baseysaf each
of Mr. Baird and Mr. Coke, which was establishewipto the time of our initial public offering armlibsequently
ratified by the compensation committee following onitial public offering, is $400,000. For 201het
compensation committee did not adjust Mr. Baird BidCoke’s annual base salaries.

Annual Cash Incentive BonusWe do not have, nor are we currently planningdopt, an annual cash
incentive bonus plan for our executives, althoughreserve our right to do so in the future.

Long Term Incentive Planln order to directly align the long-term incemigompensation of our executives
with the achievement of enhanced value for ourkstoltiers and to provide executives with the potdiiti earn
equity awards subject to the long-term performasfagur common stock, in 2010, the compensation cittaen
adopted the Company’s Long-Term Incentive Plan ‘(tlomg-Term Incentive Plan”). Under our Long-Term
Incentive Plan, our executives are granted a tangatd (generally measured as a percentage okdueive’'s base
salary) measured in dollars, that may be payabdéames of our common stock after the conclusiozach pre-
established performance measurement period. Géneraiformance measurement periods under the Oarg:
Incentive Plan will run for three calendar yeard Aegin on January 1, 2011 and each anniversangahédowever,
the first performance measurement period begah@nlbsing of our initial public offering and wiéhd on
December 31, 2011 and the second performance ne@asat period began on the closing of our initiddljmu
offering and will end on December 31, 2012.

The amount that will be earned under our Long-Teroentive Plan for any performance measuremenogeri
will be determined by our success in attainingxareeding performance goals linked to each of twiringeduring
the performance measurement period:

* 50% of the determination will be based ontotal stockholder return for the performance measent
period, measured at the end of the period compartte total stockholder return for the same pedbthe
MSCI U.S. REIT Index; an

* 50% of the determination will be based ontotal stockholder return for the performance meas@nt
period, measured at the end of the period comparttk total stockholder return for the same peabthe
FTSE NAREIT Equity Industrial Inde:

The two main performance goals were establishéocizs our named executive officers on generating
significant total stockholder returns over time.r@anagement believes that achievement of theétatgvel of
performance of the two main performance goals, é&aeeding the applicable indices, will requignéficant effort
and substantial progress toward the goals of oategfic plan. At the target level for each perfonocegoal, each
participating executive will receive an award equab0% of his target award. Accordingly, if we @te the target
level for both performance goals, each particigarecutive will receive an award equal to 100%isftarget
award for the performance period. If our performaiscbelow the target level for either of the parfance goals,
then no payouts will be made with respect to suadl.gro the extent that our performance exceedappécable
index by at least 100 basis points per year, eadicjpating executive will receive an award eqwal 50% of his
target award. Accordingly, if our performance exdseboth indices by at least 100 basis points par, yach
participating executive will receive an award equaB00% of his target award. In the event thattotal
stockholder return is negative for any performapeeod, even if we have outperformed the applicaidéces, any
incentive compensation earned for that performamacd will be reduced by 50%. Once we have deteeththe
dollar value of the award earned for any perfornegmeriod, such amount will be converted to shafesio
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common stock based on the average closing pricerofommon stock for the last ten business dayscidiately
preceding the day the shares are issued.

On February 16, 2010, in connection with the coriqubeof our initial public offering, our board ofrdctors
granted the following target awards to our exeasgiunder the Long-Term Incentive Plan, which watdied by
the compensation committee following our initiabfia offering:

February 16, 2010— February 16, 2010—
December 31, 2011 December 31, 2012
Performance Measurement Period Performance Measurement Period
W. Blake Baird $400,00( $400,00(
Michael A. Coke $400,00( $400,00(

On February 17, 2011, the compensation committaetgd a target award of $400,000 to each of MmdBanc
Mr. Coke under the Long-Term Incentive Plan for tiwee-year performance period commencing on Jgriyar
2011 and ending on December 31, 2013.

2010 Equity Incentive PlanWe believe that providing our executives with iggincentives will create longer-
term alignment with stockholders and further mbeet€ompany’s objectives of building equity ownepshind
meaningful value for the Company’s executives. Behs our executives are eligible to receive graftgstricted
stock under our 2010 Equity Incentive Plan. At¢benpletion of our initial public offering, each bfr. Baird and
Mr. Coke received a grant of 50,000 shares ofictstr stock with an approximate value of $1,000,0@&ed on th
initial public offering price of $20.00 per shafiéhese grants vest ratably in annual installmenés avive-year
period commencing on the completion of our inigablic offering, with the first vesting having occed on
February 16, 2011, the first anniversary of outiahpublic offering.

Other Elements of Compensation

Retirement Benefits Effective January 1, 2011, we maintain a 401¢kyement plan in which all employees
can participate on the same terms. Under the 40&tkgment plan, we contribute 3% of the partiomannual
compensation. Our contributions are 100% vestechwin@de. Our matching contributions are subjecptdieable
IRS limits and regulations.

Severance AgreementdVe have severance agreements with Mr. Baird andClgke. A summary of these
severance agreements appears in the section @rthxg statement entitled “Payments Upon Termimatid
Employment and Change of Control.” These agreenmaotside for various payments and benefits to ttexetives
if their employment with us is terminated for cémteeasons or if there is a termination for certgiasons upon a
change of control. The circumstances in which paymmay be made and the potential amounts of thagments
are described in more detail below. These agreesvagatintended to ensure the ongoing commitmentantinued
attention and dedication of these executive officgertheir assigned duties and to the best intefemtr stockholdel
in the event of a change of control or other pastermination events.

Other Compensation Policies

Equity Award Grant Practices.The compensation committee expects to make amuuély awards at its
quarterly meeting in February or March each yega2d11, the awards were made to our Breeutive employees
the compensation committee’s regularly scheduleétimg on February 17, 2011. The grant date of thesrds is
the date of the meeting, which date is determinitidownt regard to current or anticipated stock pt@esls or the
release of material non-public information anddsduring the prior calendar year.

The compensation committee may also make spe@atgduring the course of the year, primarily fewn
hires, promotions to retain valued employees, tardvexceptional performance or otherwise. Genertdibse
special grants are subject to performance or tiesting, and are issued on the date of grant appoovgon a date
certain following the grant approval date, sucthasdate on which a new hire commences his ormetayment
with the Company.

Section 162(m). The SEC requires that we comment upon our paelitly respect to Section 162(m) of the
Internal Revenue Code of 1986, as amended (the€'Qodthich limits the deductibility on our tax retuof
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compensation over $1 million to any of the nameekcexive officers unless, in general, the compeasas paid
pursuant to a plan which is performance-related;discretionary and has been approved by our suddkls. We
believe that, because we intend to qualify as alREder the Code and pay distributions sufficiermninimize
federal income taxes, the payment of compensatiaindoes not satisfy the requirements of Secti@{rapwill
generally not affect our net income. To the exthat compensation does not qualify for a dedudatioger
Section 162(m), a larger portion of stockholdetribsitions may be subject to federal income taxatie dividend
income rather than return of capital. We do noidvel that Section 162(m) will materially affect taexability of
stockholder distributions, although no assurancebeagiven in this regard due to the variety ofdesthat affect
the tax position of each stockholder. For thessaes, the compensation committee’s compensatiaoypahd
practices are not directly guided by considerati@teting to Section 162(m).

SUMMARY COMPENSATION TABLE

The table below summarizes the total compensatiich @r awarded to each of our named executivearfifor
2010. For a more thorough discussion of our exeewtompensation program, see “Compensation Dismussid
Analysis” which begins on page 17 of this proxytestaent.

Salary Stock Awards Total
Name and Principal Positior Year (%) (%) (%)

W. Blake Baird, 201C 350,00((1) 1,000,00(2) 1,350,00t
Chairman and Chief Executive
Officer

Michael A. Coke 201C 350,00((1) 1,000,00i(2) 1,350,001
President and Chief Financial
Officer

(1) Amount reflects the executive’s 2010 base salargived for the period from February 16, 2010
(commencement of operations) through December Gl0..

(2) Represents shares of restricted common stock @ iwsued upon completion of our initial publiéeoihg on
February 16, 2010, which vest ratably in equalalhstents over a five-year period commencing orfitisé
anniversary of our initial public offering. The aomd reflects the grant date fair value based onrtitial public
offering price, computed in accordance with FASBCABopic 718. Refer to note 2 to our consolidatedriicial
statements in our annual report on Form 10-K fer2f10 fiscal year for a discussion of the relevant
assumptions used in calculating the va

GRANTS OF PLAN-BASED AWARDS

All other Stock Grant Date Fair
Estimated Future Payouts Awards: Number of Value of Stock
under Non-Equity Shares of Stock Awards
Name Grant Date Incentive Plan Awards #) ($)
Target ($) Maximum ($)
W. Blake Baird 2/16/201((1) $400,00( $1,200,00!
2/16/201((2) $400,00( $1,200,00!
2/16/201( 50,00((3) $1,000,00((4)
Michael A. Coke 2/16/201((1) $400,00( $1,200,00t
2/16/201((2) $400,00( $1,200,00i
2/16/201( 50,00((3) $1,000,00((4)

(1) Amounts presented represent the payout under cug-0@rm Incentive Plan for the performance measargm
period ending on December 31, 2011. The size oatieal award will depend on our achievement otiieel
performance metrics during the performance peratiual awards, if earned, are measured in dollatsil be
paid out in shares of our common stock in early2®br a further discussion of the awards undelong-
Term Incentive Plan reflected in the table aboee, ¢ ong-Term Incentive Plan” under “Compensation
Discussion and Analysis — Principal Elements of @ensation and Total Direct Compensation” in thisxgr
statement
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(2) Amounts presented represent the payout under aug-Term Incentive Plan for the performance measargm
period ending on December 31, 2012. The size oftieal award will depend on our achievement otifieel
performance metrics during the performance pedatlual awards, if earned, are measured in dollatsil be
paid out in shares of our common stock in early®br a further discussion of the awards undelong-
Term Incentive Plan reflected in the table aboee, “t.ong-Term Incentive Plan” under “Compensation
Discussion and Analysis — Principal Elements of @ensation and Total Direct Compensation” in thisxgr
statement

(3) Represents shares of restricted common stock tha iwsued upon completion of our initial publiéeoihg on
February 16, 2010, which vest ratably in equalalhstents over a five-year period commencing orfitisé
anniversary of our initial public offerin

(4) The amount reflects the grant date fair value basetthe initial public offering price, computedancordance

with FASB ASC Topic 718, of each award. Refer tten®to our consolidated financial statements inasunual
report on Form 10-K for the 2010 fiscal year fatiscussion of the relevant assumptions used inulzing the

value.
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR END
Stock Awards
Number of Shares that Market Value of Shares
Have Not Vestec that Have Not Vested
Name (#) (%)
W. Blake Baird 50,00((1) $896,50((2)
Michael A. Coke 50,00((3) $896,50((2)

(1) Represents shares of restricted common stock the iwsued to Mr. Baird upon completion of ouriaipublic
offering on February 16, 2010, which will vest tdtain equal installments over a five-year periadntnencing
on the first anniversary of our initial public offieg.

(2) The dollar amounts indicated under the “Market \éadfi Shares That Have Not Vested” column is thevaiue
of each grant, calculated based on the closing & share of our common stock on the last trad@ygof the
fiscal year.

(3) Represents shares of restricted common stock tha iwsued to Mr. Coke upon completion of our ahitiublic
offering on February 16, 2010, which will vest tdtain equal installments over a five-year periadntnencing
on the first anniversary of our initial public offieg.

PAYMENTS UPON TERMINATION OF EMPLOYMENT AND CHANGE OF CONTROL

Severance agreements that we entered into upaothgletion of our initial public offering with owhairman
and chief executive officer and our president dniéfdinancial officer require us to make certaayments and
provide certain benefits to them in the event tdranination of their employment following a chargfecontrol of
our company. This section provides a discussicdhade payments and benefits, along with certaiardgrms of
those agreements that are in effect as of thealdkgs proxy statement.

Severance AgreementdNe entered into severance agreements with Mrdaid Mr. Coke effective on
February 16, 2010. Under these agreements, edblesd# executives will be entitled to receive bagefider the
agreements if (1) we terminate the executive’s esnmpent without cause, or (2) the executive resigitis good
reason. Under these scenarios, each of the exesusientitled to receive, subject to the execigiggecution of a
general release of claims, a severance payment &qoiae times the executive’s current salary pfigsdollar value
of his most recent target award under the Long-Tiecantive Plan. In addition, all time-based res#rdl stock will
fully vest while all long-term incentive awards ik forfeited. The executive will also receive llie@insurance
coverage for a period of 18 months. If such termidgmeof employment occurs after a change of contha
severance payment, subject to the executive’s ¢xecaf a general release of claims, will be twods the sum of
the executive’s current salary plus the dollar gadfithe most recent target award under the LorrgaTecentive
Plan. No payments will be made to compensate theutive for additional taxes, if any, imposed under
Section 4999 of the Code for receipt of excessqgbari@ payments.
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In the event an executive’s employment is termithate account of death or disability, all his timasbkd
restricted stock will fully vest. Additionally, toompensate the executive for the loss of oppostdaitarn his long-
term incentive awards, we will also provide him Kis estate in the case of death) with a cash patewpial to his
target award under the Long-Term Incentive Plabjes to the executive’s execution of a generaasé of claims
in the case of disability.

The severance agreements provide that during thedeeach executive’'s employment and for 12 moafter
the termination of their employment for any reassach executive has agreed not to solicit our eyegle to leave
their employment with us or to solicit any custoroesupplier to terminate or otherwise modify adedy its
business relationship with us.

The following chart sets forth the cost that we lddwave incurred if one of the executives were teated as
of December 31, 2010 under the terms of the severagreements assuming a stock price of $17.98)dking
market price of our common stock on the NYSE ondbgoer 31, 2010.

Cost of Termination Under Severance Agreements

Acceleratec
Continued  Vesting of

Cash Medical Restricted Total
Severance Benefits Stock Payments
Name %) (©)] ®@ %)
W. Blake Baird
Termination upon Death or Disability( 400,00(5) — 896,50( 1,296,50
Termination by Company Without Cause or by Exe@utiith
Good Reason(2)(: 800,00(6) 18,00C 896,50( 1,714,50
Termination by Company Without Cause or by Exe@utiith
Good Reason following a Change in Contro 1,600,00(4) 18,00 896,50( 2,514,50i
Michael A. Coke
Termination upon Death or Disability( 400,00(5) — 896,50( 1,296,50
Termination by Company Without Cause or by Exe@utiith
Good Reason(2)(: 800,00(6) 18,00C 896,50( 1,714,50
Termination by Company Without Cause or by Exe@utiith
Good Reason following a Change in Contro 1,600,00(4) 18,00 896,50( 2,514,501

(1) Under our severance agreement with each executvepay terminate the executive’'s employment inethent
that the executive is disabled and unable to perftve essential functions of his employment witlwighout
reasonable accommodation for a period of 180 dakgh need not be consecutive) in ¢é12-monthperiod.

(2) Under our severance agreement with each executvepay terminate the executive’s employment attamg
without cause. Cause generally includes, among thiiregs, (i) conduct by the executive constitutsghaterial
act of misconduct in connection with the perfornan€his duties; (ii) the commission by the exesutf any
felony or a misdemeanor involving moral turpitudeceit, dishonesty or fraud, or any conduct byetkecutive
that would reasonably be expected to result in rizt@jury or reputational harm to us if he weetained in his
position; (iii) continued non-performance by theeutive of his duties (other than by reason ofetkecutive’s
physical or mental iliness, incapacity or disabjlitvhich has continued for more than 30 days foifmwvritten
notice of such non-performance from our board cdators; (iv) a breach by the executive of anyisf h
confidentiality or non-solicitation obligations ugrdhis severance agreement; (v) a material vioidtipthe
executive of our written employment policies, o) failure to cooperate with a bona fide interrmaléstigation
or an investigation by regulatory or law enforcetrauthorities, after being instructed by the Comypian
cooperate, or the willful destruction or failuregeserve documents or other materials known teleeant to
such investigation or the inducement of othersatioté cooperate or to produce documents or otteerals in
connection with such investigatic
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(3) Under our severance agreement with each exectitiwesxecutive may terminate his employment withdyoo
reason. Good reason means that the executive hgdied with the good reason process following the
occurrence of any of the following events: (i) atenl diminution in the executive’s responsibdii authority
or duties; (ii) a material diminution in the exegets base salary except for across-the-boardysadaluctions
based on our financial performance similarly affeg@all or substantially all senior management eyeés of
the Company; (iii) a material change in the geobi@focation at which the executive provides sersito the
Company; or (iv) our material breach of the seveessgreement. Good reason process means thag (i) th
executive reasonably determines in good faithahgwod reason condition has occurred; (ii) the etvee
notifies us in writing of the first occurrence bktgood reason condition within 60 days of the ficcurrence of
such condition; (iii) the executive cooperates @ogj faith with our efforts, for a cure period ness$ than 30 da
following such notice, to remedy the condition;) (hotwithstanding such efforts, the good reasorditimm
continues to exist; and (v) the executive termisidiie employment within 60 days after the end efdtre
period. If we cure the good reason condition dutiecure period, good reason will not be deeméthte
occurred.

(4) Under our severance agreement with each execiftive,terminate the executive’s employment withoatise
or the executive terminates his employment withvitk good reason as described in footnotes 2 aaigb®e an
such termination occurs within 12 months after antfe in control, the severance amount will be etpualo
times the sum of the executive’s current salarg pihe dollar value of his most recent target awsuder our
Long-Term Incentive Plar

(5) Under our severance agreement with each execiftihe, executive’s employment is terminated upoattdeor
disability as described in footnote 1, the exe@tor his estate, as the case may be, is entitlesteive the
dollar value of his most recent target award ummderLon¢-Term Incentive Plar

(6) Under our severance agreement with each execiftive,terminate the executive’s employment withoatise
or the executive terminates his employment withvitk good reason as described in footnotes 2 aaigb8e, th
executive is entitled to receive a severance payeguml to one times the executive’s current sghéug the
dollar value of his most recent target award ummdgrLon¢-Term Incentive Plar

(7) Represents the value of the acceleration of thewtixe’s unvested shares of restricted stock ovinethe
executive as of December 31, 2010, calculated Hyiptying the number of shares by $17.93, the ciggnarke
price of our common stock on the NYSE on Decemlief810.

DIRECTOR COMPENSATION

Our board of directors has approved a compensptimgram for our independent directors in the fofraash
and equity awards.

Although we do not intend to pay our independergalors an annual retainer fee, we pay the follgviaes,
payable quarterly in cash:

« our lead director will be paid an annual fee of $08;

« the chair of the audit committee will be paid amaal fee of $12,00(

« the chair of the compensation committee will bedga annual fee of $10,000; a

« the chair of the nominating and corporate goveraammmittee will be paid an annual fee of $5,(

We pay independent directors cash fees of $1,508ach board meeting attended, $1,000 for each dbeem
meeting attended, and $500 for each telephonicingeattended. In addition, we reimburse our direcfor
reasonable out-of-pocket expenses incurred in atimmewith performance of their duties as directansluding,
without limitation, travel expenses in connectioithwheir attendance at board and committee megtMi also
reimburse our directors for approved director etlangrograms. Furthermore, directors do not rezeinry
perquisites or above-market nonqualified defer@mumensation plan earnings.
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Upon completion of our initial public offering, éaof our independent directors received $100,00@lpi& in
the form of restricted common stock. The sharegstricted common stock became fully vested on raalyrl6,
2011, the first anniversary of the completion of mitial public offering.

In connection with each annual meeting of stockada&ommencing in 2011, each of our independeatitirs
will receive $75,000 payable in the form of unriesérd common stock.

Dividends on unvested shares of restricted stookigdly will be paid in cash.
The following table summarizes the compensaticousfnon-employee directors in 2010:

Fees Earnec

or Paid
Name in Cash Stock Awards Total
LeRoy E. Carlsol $23,50( $100,00( $123,50(
Peter J. Merlon $21,50( $100,00( $121,50(
Douglas M. Pasqua $26,50( $100,00( $126,50(
Dennis Polk $16,50( $100,00( $116,50(

The following table sets forth the aggregate nundfethares of restricted stock held by each nonleyep
director as of December 31, 2010:

Market Value of

Number of Shares That Have

Shares That Not Vested
Name Have Not Vested (1)
LeRoy E. Carlsol 5,00( $89,65(
Peter J. Merlon 5,00( $89,65(
Douglas M. Pasqua 5,00( $89,65(
Dennis Polk 5,00( $89,65(

(1) The market value of shares that have not vesteccalaslated by multiplying the number of sharesbthy.93,
the closing market price of our common stock onNI&E on December 31, 201

The aggregate ASC 718, Compensation — Stock Comafiengrant date fair value of each of the restdct
stock awards granted in 2010 was as follows:

Number of

Shares of

Restricted
Name Stock Stock Awards
LeRoy E. Carlsol 5,00( $100,00(
Peter J. Merlon 5,00(¢ $100,00(
Douglas M. Pasqua 5,00( $100,00(
Dennis Polk 5,00( $100,00(
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EQUITY COMPENSATION PLAN INFORMATION
The following table provides information as of Ded®er 31, 2010 regarding our 2010 Equity IncentikanP

Equity Compensation Plan Information

Number of
Securities
Remaining Available
Number of for Future Issuance
Securities to be Under Equity
Issued Upon Weighted Average Compensation Plan
Exercise of Exercise Price of (Excluding
Outstanding Outstanding Securities
Options, Warrants Options, Warrants Referenced in
Plan Category and Rights and Rights Column (a))
(@ (b) (c)
Equity compensation plans approved by securit
holders: —(D)(2) N/A 304,22:
Equity compensation plans not approved by sec
holders: N/A N/A N/A
Total —(1)(2) N/A 304,22:

(1) The 2010 Equity Incentive Plan does not allow apgiavarrants or right:

(2) Does not include 150,778 shares of unvested resdrgtock as of December 31, 2010, which were dyrea
outstanding

SHARE OWNERSHIP INFORMATION

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors, executive officers angpes who
own more than ten percent of our outstanding comstock to file with the SEC, initial reports of oenship and
reports of changes in ownership of common stockhSuersons are required by SEC regulations toghras with
copies of all such reports they file.

To our knowledge, based solely on a review of thaies of such reports furnished to us and written
representations that no other reports are requale8gection 16(a) filing requirements applicaldeotir executive
officers, directors and greater than ten percenefieial owners have been complied with duringfteeal year
ended December 31, 2010.

CERTAIN TRANSACTIONS

Related Person Transaction Approval Policy

All related person transactions must be reviewatiagproved by our board of directors in advanceusfor
any of our subsidiaries entering into the transactif we or any of our subsidiaries enters intcaamsaction without
recognizing that the transaction constitutes aedlperson transaction, this approval requiremeéhbes satisfied if
the transaction is ratified by our board of direstafter we recognize that the transaction conetita related person
transaction. The term “related person transactieférs to a transaction required to be disclosetheyCompany
pursuant to Iltem 404 of Regulation S-K (or any sssor provision) promulgated by the SEC. The tretitmas set
forth below were approved by our board of directors

In addition to any applicable requirements underNtaryland General Corporation Law, the affirmatioge of
a majority of disinterested directors, even if th&interested directors constitute less than auwois required to
authorize, approve or ratify any transaction, agrest or relationship of the Company in which amgdtor, officer
or employee of the Company has an interest.
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Contribution of Fixed Assets

Concurrently with the completion of our initial dichoffering, Terreno Capital Partners LLC, of whiour
executive officers Mr. Baird and Mr. Coke were mging partners and cfmunders, contributed its fixed assets ti
at their net book value of approximately $240,080:xchange for the contribution of these fixedeésswe issued
to Terreno Capital Partners LLC 12,000 shares otommon stock. These shares were subsequenttipdisd to
each of Mr. Baird and Mr. Coke.

Other Benefits to Related Parties and Related Partyransactions

We used approximately $272,000 of the net proceédsr initial public offering and the concurrentyate
placement to reimburse Terreno Capital Partners tdr@ut-of-pocket expenses it incurred in conractivith the
formation of our company and our initial public efihg. We also used $1,000 of the net proceedsohdial
public offering and the concurrent private placetnenmepurchase the shares of our common stockMhaBaird
and Mr. Coke acquired in connection with the forimratnd initial capitalization of our company.

Private Placements

Concurrently with the completion of our initial didboffering, Mr. Baird acquired 250,000 sharesaf
common stock for an aggregate purchase price 6fif8lion and Mr. Coke acquired 100,000 shareswfammor
stock or an aggregate purchase price of $2.0 miltica private placement at the same price peestiz$20.00 as i
our initial public offering but without payment afy underwriting discount.

SECURITY OWNERSHIP

The table below sets forth, as of February 28, 2@i.number of shares of our common stock whictewe
owned beneficially by:

» each person who is known by us to beneficially amore than 5% of our common stor
« each director and nominee for direcl

» each named executive officer; &

« all of our directors and executive officers as augr.

Unless otherwise indicated, the address of eatteohdividuals listed in the table is c/o Terrddealty
Corporation, 16 Maiden Lane, Fifth Floor, San Fiste, CA 94108.
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The number of shares beneficially owned by eaclviedal or group is based upon information in doewms
filed by such person with the SEC. Percentage ostmiin the following table is based on 9,292,16&res of
common stock outstanding as of the close of busined=ebruary 28, 2011. Beneficial ownership igghained in
accordance with the rules of the SEC and generatlydes voting or dispositive power with respectte

securities.

Number of Shares Percent of

Beneficially Outstanding Shares

Name of Beneficial Owne Owned(1) Beneficially Owned(2)
W. Blake Baird(3; 306,00t 3.2%
Michael A. Coke(4 156,00( 1.7%
LeRoy E. Carlsol 5,00( *
Peter J. Merlon 5,00( *
Douglas M. Pasqua 5,00( *
Dennis Polk 5,00( *
All directors and executive officers as a groupéBsons 482,00( 5.2%
T. Rowe Price Associates, Inc.| 1,062,25! 11.4%
FMR LLC(6) 1,000,00! 10.8%
U.S. Bancorp(7 857,10¢ 9.2%
Robeco Investment Management, Inc 789,66¢ 8.5%
APG Asset Management US Inc. 762,11: 8.2%
Private Management Group, Inc.(? 547,50: 5.€%
Arrowpoint Asset Management, LLC(1 507,98: 5.5%
Ameriprise Financial, Inc.(12 490,78 5.2%
Wellington Management Company, LLP(J 481,03¢ 5.2%

* Represents less than 0.1% of the shares of comtock gutstanding as of February 28, 2C

(1) Beneficial ownership is determined in accordandé Riule 13d-3 of the Exchange Act. A person is degto
be the beneficial owner of any shares of commocksifahat person has or shares voting power oestment
power with respect to those shares, or has thé taghcquire beneficial ownership at any time witBD days o
the date of the table. As used herein, “voting pdusethe power to vote or direct the voting of sfmand
“investment powe” is the power to dispose or direct the dispositibshares

(2) Based on a total of 9,292,169 shares of commork stotstanding as of February 28, 20

(3) Includes 50,000 shares of restricted common stoaktgd to Mr. Baird at the completion of our irlifiublic
offering on February 16, 2010, which vest ratahlannual installments over a fiyear period commencing ¢
the date of grant, with the first vesting havinguated on February 16, 201

(4) Includes 50,000 shares of restricted common stoahktgd to Mr. Coke at the completion of our inipalblic
offering on February 16, 2010, which vest ratahlannual installments over a fiyear period commencing
the date of grant, with the first vesting havinguated on February 16, 201

(5) Based solely on information contained in a Sched@I8/A filed by T. Rowe Price Associates, Inc. dnd
Rowe Price Small-Cap Value Fund, Inc. with the SIBG~ebruary 10, 2011. The address of T. Rowe Price
Associates, Inc. and T. Rowe Price Small-Cap V&lurd, Inc. is 100 E. Pratt Street, Baltimore, M2@2.
The Schedule 13G/A states that T. Rowe Price AagegilInc. has sole voting power with respect @380 of
such shares and sole dispositive power over alioh shares and that T. Rowe Price Small-Cap \falnel,
Inc. has sole voting power with respect to 510,608uch shares and no sole or shared dispositwepwith
respect to any of such shares. The percentageitiahefvnership has been readjusted to reflectaatual
shares of common stock outstanding as of the cbbeasiness on February 28, 20

(6) Based solely on information contained in a Sched@I8 filed by FMR LLC with the SEC on June 10, 2010
The address of FMR LLC is 82 Devonshire Streett@ndMA 02109. The Schedule 13G states that nedher
FMR LLC or Edward C. Johnson 3d has sole or shantidg power with respect to any of such sharesthatl
each has sole dispositive power over all of suelesh The Schedule 13G also states that FMR Llagarent
holding company and that Fidelity Management & Resle Company, a wholly-owned subsidiary of FMR
LLC and an investment advisor, and Fidelity Magekand, an investment company, each beneficiallys
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all of such shares. The percentage beneficial cstiygihas been readjusted to reflect our actuakshafr
common stock outstanding as of the close of businag=ebruary 28, 201

(7) Based solely on information contained in a Sched@I® filed by U.S. Bancorp and FAF Advisors, Ingthw
the SEC on February 16, 2011. The address of LaBc@p and FAF Advisors, Inc. is 800 Nicollet Mall,
Minneapolis, MN 55402. The Schedule 13G statesaheah of U.S. Bancorp and FAF Advisors, Inc. hds so
voting power with respect to all of such shares swld dispositive power with respect to 852,726uath
shares. The Schedule 13G states that U.S. Bargarparent holding company and FAF Advisors, lsan
investment advisor. The percentage beneficial osltipthas been readjusted to reflect our actuakshafr
common stock outstanding as of the close of busioed-ebruary 28, 201

(8) Based solely on information contained in a SchedGI8/A filed by Robeco Investment Management, With
the SEC on February 28, 2011. The address of Rdbgestment Management, Inc. is 909 Third Ave., New
York, NY 10022. The Schedule 13G/A filed by Robé&reestment Management, Inc. states that Robeco
Investment Management, Inc. has sole voting powtr respect to 343,931 of such shares and sol@sitspe
power over all of such shares. The percentage to@dedwnership has been readjusted to reflectantmal
shares of common stock outstanding as of the dbbasiness on February 28, 20

(9) Based solely on information contained in a Sched@l® filed by APG Asset Management US Inc. with the
SEC on February 14, 2011 and a Schedule 13G fifeBtichting Pensioenfonds ABP with the SEC on
February 14, 2011. The address of APG Asset Manageb'S Inc. is 666 Third Avenue, New York, NY
10017. The address of Stichting Pensioenfonds ABRuide Lindestraat 70, Postbus 2889, 6401 DL Heerle
The Kingdom of the Netherlands. The Schedule 18 fiy APG Asset Management US Inc. states thdt eac
of APG Asset Management US Inc., APG Group and Ai®ensions Group NV has sole voting and
dispositive power over all of such shares. The 8gleel3G filed by Stichting Pensioenfonds ABP aties
that Stichting Pensioenfonds ABP has sole votirdydispositive power over all of such shares. Thegm@age
beneficial ownership has been readjusted to reflecactual shares of common stock outstanding teeo
close of business on February 28, 2(

(10) Based solely on information contained in a Sched@I8 filed by Private Management Group, Inc. witl t
SEC on February 10, 2011. The address of Privateallement Group, Inc. is 20 Corporate Park, Suife 40
Irvine, CA 92606. The Schedule 13G states thata®ianagement Group, Inc. has sole voting and
dispositive power with respect to all of such skaiiéhe percentage beneficial ownership has beeljustad to
reflect our actual shares of common stock outstands of the close of business on February 28, .

(11) Based solely on information contained in a Sched@l8 filed by Arrowpoint Asset Management, LLC with
the SEC on February 14, 2011. The address of Amawgsset Management, LLC is 100 Fillmore Street,
Suite 325, Denver, CO 80206. The Schedule 13Gsstiast Arrowpoint Asset Management, LLC has sole
voting and dispositive power with respect to alsath shares. The percentage beneficial ownersisippéen
readjusted to reflect our actual shares of comnarksoutstanding as of the close of business omnuaep 28,
2011.

(12) Based solely on information contained in a Sched@8 filed by Ameriprise Financial, Inc. and Columb
Management Investment Advisers, LLC with the SEGebruary 11, 2011. The address of Ameriprise
Financial, Inc. is 145 Ameriprise Financial Centdimneapolis, MN 55474, and the address of Columbia
Management Investment Advisers, LLC is 100 FedgtalBoston, MA 02110. The Schedule 13G states that
Ameriprise Financial, Inc. and Columbia Managenaméestment Advisers, LLC share voting and dispositi
power with respect to all of such shares. The SaleetBG states that Ameriprise Financial, Inc. jmeent
holding company and Columbia Management InvestrAdntsers, LLC is an investment advisor. The
percentage beneficial ownership has been readjustedlect our actual shares of common stock antlihg a
of the close of business on February 28, 2

(13) Based solely on information contained in a Sched@I® filed by Wellington Management Company, LLRh
the SEC on February 14, 2011. The address of VgatinManagement Company, LLP is 280 Congress Street
Boston, MA 02210. The Schedule 13G states thatii¢gtin Management Company, LLP shares voting power
with respect to 432,636 of such shares and shé#spesitive power with respect to all of such shaiése
Schedule 13G also states that Wellington Manage@emntpany, LLP, in its capacity as an investmenisay
may be deemed to beneficially own such shares,hndnie held of record by clients of Wellington Maeagent
Company, LLP. The percentage beneficial ownershiplieen readjusted to reflect our actual shares of
common stock outstanding as of the close of busioed-ebruary 28, 201
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STOCKHOLDER PROPOSALS

Our bylaws currently provide that in order for acktholder to nominate a candidate for election disextor at
an annual meeting of stockholders or propose bssifa consideration at such meeting, written moiccompanie
by the information and other materials specifiedun bylaws generally must be delivered to our ocafe secretary
not later than the close of business on the 12&h @hd not earlier than the 150th day, prior tofttst anniversary
of the date of the notice for the preceding yearnisual meeting. Accordingly, a stockholder nomoratr proposal
intended to be considered at the 2012 annual ngeefistockholders, but not included in our proxgtsinent,
generally must be received by our corporate sagraféer October 12, 2011, and prior to 5:00 pEastern Time,
on November 12, 2011. If the 2012 annual meetingtatkholders is scheduled to take place beford Agy 2012
or after June 17, 2012, then notice must be delitveo earlier than the 150th day prior to the 2&d2ual meeting
of stockholders and not later than the close oirtass on the later of the 120th day prior to th&28nnual meeting
of stockholders or the tenth day following the daywhich public announcement of the date of the22f@xinual
meeting of stockholders is first made by the Corgpérthe number of directors to be elected at2B&2 annual
meeting of stockholders is increased, and theme jsublic announcement of such increase before iMbee 2,
2011, then notice of nominees for any new positested by such increase must be delivered restttaan
5:00 p.m., Eastern Time, on the later of NovemI#r2011 and the tenth day after the day on whidiipu
announcement of such increase is first made bZtdmpany.

The date by which we must receive stockholder psafsofor inclusion in the proxy materials relatinghe
2012 annual meeting of stockholders, or for pres@nt at such meeting, is November 12, 2011. Stoicldn
proposals must comply with all of the applicablguieements set forth in the rules and regulatidrtb® SEC,
including Rule 14a-8.

Stockholder proposals should be mailed to the tttef our corporate secretary, and copies ofiivance
notification requirements may be obtained from, canporate secretary at 16 Maiden Lane, Fifth Floor
San Francisco, CA 94108. A copy of our bylaws maybtained from our corporate secretary by writegruest to
the same address.

2010 ANNUAL REPORT

Copies of our 2010 Annual Report, financial statentgs and Form 10-K for the period from February 16,
2010 (commencement of operations) to December 301D, as filed with the SEC, may be obtained without
charge by contacting Terreno Realty Corporation — hvestor Relations, 16 Maiden Lane, Fifth Floor,

San Francisco, CA 94108.

OTHER MATTERS

Our board of directors knows of no other matteed thay properly be presented for stockholder adidahe
2011 annual meeting of stockholders, other thanqatoral matters relating to the proposals disclaséilis proxy
statement. If any other matters are properly prteseat the meeting for action, the persons naméukiproxies will
vote upon such matters in accordance with theareimon.
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| IMPORTANT ANNUAL MEETING INFORMATION |

Using a plack ik pan, mark your voles with an X a8 showiin X
this exampie. Piease do nol wrile oulside the designated amsas.

Annual Meeting Proxy Card

¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

I} Proposals — The Board of Directors unanimously recommends a vote FOR all of the nominees listed in Proposal 1,
FOR Proposals 2 and 4 and for a frequency of every 1 YEAR in Proposal 3.

1. Elaction of six directors, sach o serve unll the nexl annwsal meating of 01 = W. Blake Baird 02 - Machasl A. Coke 03 - LeRoy E. Carlzan
stockhilders and unll hes successor has been duly esecled and qualifies: 04 - Peter J, Merigna U5 - Douglas M. Pasquale 0 - Dennis Folk

[] Mok hero tovote FOR all nominees ~ []  Mark here to WITHHOLD vote from all neminees

01 02 03 04 05 06
For All EXCEPT - To withhold a wole for one or more nomineas, mark
{he Box 1o the kaft and the comesponding numbened baxles) 1o the nght D D D D D D

For  Against Abstaln % 2¥ms 3¥rs Abstain
2. Adopticn of a resolution te approve, on a non-banding, 3. Determinalion, on 3 non-binding, advisory bass, of
advizory basis, the compensabion of cerlain executives, as [:] D D the frequency of fulwre non-binding, advisony voles E] E] D E]
mafe {uly describad & tha prasy slalement, O Exaciive compansaton,
4. Ratificaton of the appoinimen| of Deloitte & Touche LLP as D D D 5. The praxies are alse authorized to vole in their discretion upon such other business
our independent registerad cerfified pubSic accounting firm a5 may properly come before the annual meeling, including any edjoummeants o

for the 2011 fiscal year postponemants of ihe meeting

El Authorized Signatures — This section must be completed for your vote to be counted. — Date and Sign Below

Plazse sign exacty as name[s) appears hereon, Jont cwnens should each =ign, When signing as atiarmay, execufor, adminstrator, corporata officer, trustes, guandian, or custodian, piease give ful B
Dale {mm/ddiyyyy] — Please pint date below, Signature 1 — Please keep signafture within 1he box Signature 2 — Please keep signature within tha bax.

/[ /
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W PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. W

Proxy — Terreno Realty Corporation

2011 Annual Meeting of Stockholders

Proxy Solicited by the Board of Directors of Terreno Realty Corporation for the 2011 Annual Meeting of Stockholders to
be Held on May 18, 2011

The undersigned stockholder of Terreno Realty Corporation, a Maryland corporation, signing on the reverse side of this proxy card, bereby appoints
W. Blake Baird and Michael A Coke, and each of them, as proxies of the undersigned, with full power of substitubion in each of them, to attend the
2011 Annual Meeting of Stockholders to be held at the corporate headquarters of Tereno Realty Corporation, 16 Maiden Lane, Fifth Floor, San Francisco,
CA 94108 an Wednesday, May 18, 2011 at 8:00 a.m,, lacal time, and at any adjournments or postponements of the meeting, to cast on behalf of the
undersigned all votes that the undersigned is entilled o cast al such meeting and otherwise to represent the undersigned al such meeting with all powers
possessed by the undersigned if personally present at the mesting.  The undersigned stockholder hereby acknowledges receipt of the Motice of Annusl
Maeting of Stockhalders with respect to such meeting and of the accompanying proxy stalement, which are incarporated herein by reference, and revokes
any proxy heretofore given with respect o such mesting,

When properly executed, the votes entitled to be cast by the undersigned will be cast in the manner directed by the undersigned stockholder. If
this proxy is properly executed but no direction is given, this proxy will be voted FOR the election of all of the nominees listed in Proposal 1,
FOR Proposals 2 and 4 and FOR a frequency of every 1 YEAR in Proposal 3. The Board of Directors unanimously recommends a vote FOR all
of the nominees listed in Proposal 1, FOR Proposals 2 and 4 and FOR a frequency of every 1 YEAR in Proposal 3.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING TO BE HELD ON MAY 18, 2011:

Cur proxy statement and 2010 annual report, including our annual report on Form 10-K for the fiscal year ended December 31, 2010, are available at

www.edocumentview.comTRNO.

(ltems o be voted appear on reverse side.)






