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PEAKSTONE REALTY TRUST
1520 E. Grand Avenue

El Segundo, California 90245

YOUR VOTE IS IMPORTANT

Dear Fellow Shareholders,

On behalf of the Board of Trustees of Peakstone Realty Trust, I cordially invite you to attend the
annual meeting of shareholders of Peakstone Realty Trust, a Maryland real estate investment
trust, to be held on May 28, 2025 at 9:00 A.M. Pacific time. The annual meeting will be held as a
virtual meeting conducted exclusively via live webcast at
www.virtualshareholdermeeting.com/PKST2025.

The following Proxy Statement provides specific information concerning the business to be
considered at the annual meeting. We hope you will be able to attend the annual meeting, but
whether or not you attend, your vote is extremely important. In order to achieve a quorum and to
avoid delays and additional costs, we need substantial shareholder voting participation by proxy
or at the annual meeting. To facilitate the voting process, we have included a section entitled
“Information About the 2025 Annual Meeting of Shareholders” (beginning on page 78 of the
Proxy Statement) which provides specific procedures for attending the meeting and the manner
in which you can otherwise vote your shares (i.e., via the Internet, by phone, or by mail).

Thank you for your support of Peakstone Realty Trust. We look forward to seeing you at the
annual meeting.
   

Sincerely,  

 
 

Michael J. Escalante  

Chief Executive Officer & President  
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PEAKSTONE REALTY TRUST
1520 E. Grand Avenue

El Segundo, California 90245

NOTICE OF 2025 ANNUAL MEETING OF SHAREHOLDERS
The accompanying proxy is solicited by and on behalf of the board of trustees (the “Board of
Trustees”) of Peakstone Realty Trust (the “Company”) for use at the annual meeting of our
shareholders and at any adjournment or postponement thereof.

Proxy Materials: In accordance with rules and regulations adopted by the U.S. Securities and
Exchange Commission (the “SEC”), we have elected to furnish our proxy materials to
shareholders by providing access to such materials on the Internet. Accordingly, on or about
April 11, 2025, we are sending an Internet Availability Notice to our shareholders and making
this proxy statement available online. We also are sending our proxy materials to shareholders
who have previously requested paper copies and will send paper copies to any shareholder who
requests such copies pursuant to the instructions contained in the Internet Availability Notice.

Date and Time: The annual meeting will be held on May 28, 2025 at 9:00 A.M. Pacific time.

Virtual Meeting: To provide all of our shareholders an opportunity to participate in our 2025
annual meeting, the annual meeting will be held as a virtual meeting conducted exclusively via
live webcast at www.virtualshareholdermeeting.com/PKST2025. The annual meeting has been
designed to provide the same rights to participate as you would have at an in-person meeting.
There will be an opportunity to ask questions and, provided you are a registered holder, you will
be able to vote your shares at the meeting. We encourage you, however, to submit any
questions in writing in advance and to authorize a proxy to vote your shares by visiting
www.proxyvote.com.

Agenda: At the meeting, you will be asked to consider and vote upon the following:
                 

 

Proposal
   

Page
   

Board
Recommendation

 

 

1
   

Elect five trustees to our Board of Trustees, each to serve
until the 2026  annual meeting of shareholders and until
their successors are duly elected and qualify

   

5
   

VOTE FOR
 

 

2
   

Approve, on an advisory (non-binding) basis, the
compensation paid to the Company’s named executive
officers as described in the proxy statement

   

26
   

VOTE FOR
 

 

3
   

Approve an amendment to the Peakstone Realty Trust
Second Amended and Restated Employee and Trustee
Long-Term Incentive Plan, as amended, as described in the
proxy statement

   

57
   

VOTE FOR
 

 

4
   

Ratify the appointment of Ernst & Young LLP as the
Company’s independent registered public accounting firm
for the year ending December 31, 2025

   

70
   

VOTE FOR
 

                       

We will also consider the transaction of such other business that properly comes before the
annual meeting in accordance with Maryland law and our bylaws.
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How to Vote: For procedures for attending the virtual meeting and other ways in which you can
vote your shares (i.e., via the Internet, by phone, or by mail), please refer to the section titled
“Information About the 2025 Annual Meeting of Shareholders” beginning on page 78 of our
proxy statement.

Record Date: Our Board of Trustees has fixed the close of business on April 1, 2025 as the
record date for the determination of shareholders entitled to notice of and to vote at the annual
meeting or any postponement or adjournment thereof. Only record holders of common shares
as of the close of business on the record date are entitled to notice of and to vote at the annual
meeting.

Your vote is important. We strongly encourage you to vote your shares in advance of the
meeting. Please refer to the section titled “Information About the 2025 Annual Meeting of
Shareholders” beginning on page 78 of our proxy statement, for instructions, or follow the
instructions provided with your proxy card.
   

By Order of the Board of Trustees,  

   

 

 

Nina Momtazee Sitzer  

Chief Operating Officer, Chief Legal Officer, and
Secretary

 

   

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON May 28, 2025:

The Notice of Meeting, Proxy Statement and 2025 Annual Report to Shareholders are
available free of charge at www.proxyvote.com.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This proxy statement contains forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended
(the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). We intend for all such forward-looking statements to be covered by the
applicable safe harbor provisions for forward-looking statements contained in Section 27A of the
Securities Act and Section 21E of the Exchange Act. Forward-looking statements relate to
expectations, beliefs, projections, future plans and strategies, anticipated events or trends and
similar expressions concerning matters that are not historical facts. In some cases, you can
identify forward-looking statements by the use of forward-looking terminology such as “may,”
“will,” “should,” “expects,” “intends,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” or
“potential” or the negative of these words and phrases or similar words or phrases which are
predictions of or indicate future events or trends and which do not relate solely to historical
matters. You can also identify forward-looking statements by discussions of strategy, plans or
intentions. The forward-looking statements contained in this proxy statement reflect our current
views about future events and speak only as of the date of this proxy statement. Numerous
factors, including those described in Part I, Item 1A. “Risk Factors” and Part II, Item 7.
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in
our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on
Form 10-Q filed with the SEC, could cause actual results and future events to differ materially
from those set forth or contemplated in the forward-looking statements.

While forward-looking statements reflect our good faith beliefs, assumptions and expectations,
they are not guarantees of future performance. We disclaim any obligation to publicly update or
revise any forward-looking statement to reflect changes in underlying assumptions or factors, of
new information, data or methods, future events or other changes after the date of this proxy
statement, except as required by applicable law. We caution investors not to place undue
reliance on these forward-looking statements, which are based only on information currently
available to us.

References in this proxy statement to “PKST,” “we,” “us,” “our” or like terms also refer to the
Company.

NOTE REGARDING WEBSITE ADDRESS

We provide our website address at various places in this proxy statement. Our website address
provided in this proxy statement is not intended to function as a hyperlink, and the information
on our website is not and should not be considered part of this proxy statement and is not
incorporated by reference herein.
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PROXY SUMMARY

Our Company
Peakstone Realty Trust (“Peakstone” or “Company”) is an internally managed real estate
investment trust with a portfolio of approximately 100 properties. Peakstone is in the process of
a multi-year strategic transformation focused on shifting our portfolio composition towards
industrial properties. This shift will be accomplished through the continued divestment of non-
core assets and investment in industrial outdoor storage (“IOS”) opportunities. During 2024, we
made significant progress on our strategic initiatives, as summarized below:
           

  Strategy     Execution  

 

Grow industrial portfolio via IOS
investments

   

• Acquired a $490 million premier IOS
portfolio

• Increased Industrial segment Annual Base
Rent (“ABR”)* from 25% at the beginning
of 2024 to ~40% by the end of 2024

 

 

Continue to strategically divest non-core
assets

   

• Divested $317.4 million from the Other
and Office segments, contributing to a
total disposition volume of $2 billion since
August 1, 2022

• Completed sale of Other segment assets
• Exited Office joint venture

 

 

Target 6.0x Net Debt/Normalized
EBITDAre

   

• Successfully amended and extended
credit facility

• While Net Debt/Normalized EBITDAre had
increased by the end of 2024 due to the
strategic IOS portfolio acquisition, we
have a proven track record of reducing
debt as shown by the reduction in Net
Debt/Normalized EBITDAre from 7.1x at
March 31, 2023 to 5.9x by June 30,
2024**

 

           

* ABR is calculated as the monthly contractual base rent for leases that have commenced as of the end of the
applicable quarter, excluding rent abatements, multiplied by 12 months and deducting base year operating expenses
for gross and modified leases, unless otherwise specified.

** Net Debt, EBITDAre and Normalized EBITDAre are non-GAAP metrics. See Appendix A for definitions of such
metrics and reconciliations to the most comparable GAAP financial measures.
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Our Board of Trustees
Proposal 1 is the election of five trustees to our Board of Trustees. We have a highly engaged
and qualified Board of Trustees, all of whom have been nominated for re-election. Our trustees
have a wealth of experience in areas relevant to our business, including:

Real Estate Industry

Real Estate Finance

Capital Markets

Strategic Planning and Leadership

Private Equity

Each of our trustees is an important contributor to our Board of Trustees and advisor to our
management team.

The Board of Trustees has adopted a set of Corporate Governance Guidelines that reflects the
Board of Trustees’ commitment to monitoring the effectiveness of decision-making at the Board
of Trustees and management level and ensuring adherence to good corporate governance
principles, all with the goal of enhancing shareholder value over the long term. The Corporate
Governance Guidelines are subject to periodic review by the Nominating and Corporate
Governance Committee.

Additional information regarding our governance practices, the composition of our Board of
Trustees and our trustee nominees can be found under Proposal 1: Election of Trustees.

Executive Compensation
Proposal 2 is to approve, on an advisory basis, the compensation of our named executive
officers. Our executive compensation programs are designed to

Attract, retain and motivate highly-skilled executives

Encourage management to balance short-term goals against longer-term objectives
without incentivizing excessive risk-taking

Achieve an appropriate balance between risk and reward that does not incentivize
excessive risk-taking

Align the interests of management and shareholders through the use of equity-based
compensation with multi-year vesting requirements

At our 2024 Annual Meeting, our executive compensation program received the support of 83%
of votes cast.

Additional information regarding our executive compensation program can be found under
Proposal 2: Advisory (Non-binding) Vote on Executive Compensation (“Say on Pay” Vote).

3
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Amendment to Our Long-Term Incentive Plan
Proposal 3 is to approve an amendment to the Peakstone Realty Trust Second Amended and
Restated Employee and Trustee Long-Term Equity Compensation Plan, as amended (the
“Long-Term Incentive Plan”) to increase the number of shares available for issuance under the
Long-Term Incentive Plan. The Long-Term Incentive Plan is an important component of our
compensation programs. The ability to award equity-based compensation is vital to our ability to
attract and retain talent and to ensure that our leaders and all other employees are
compensated in a manner that aligns their interests with those of our shareholders. We are
asking that you approve an increase in the number of shares available under the Long-Term
Incentive Plan to ensure that we will be able to continue to award equity-based compensation in
future years.

Additional information regarding the proposal to amend our Long-Term Incentive Plan can be
found under Proposal 3: Approve Amendment to Long-Term Incentive Plan.

Auditor
Proposal 4 is to ratify the selection of Ernst & Young LLP (“Ernst & Young”) as our auditor for the
year ending December 31, 2025. Ernst & Young have served as our auditors since our
formation in 2008 and the Board of Trustees, on the recommendation of the Audit Committee,
has selected them to continue to serve as our auditors for the 2025 fiscal year.

Additional information regarding this proposal, including information regarding the services
provided by Ernst & Young, can be found under Proposal 4: Ratify Appointment of Ernst &
Young, LLP.
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PROPOSAL 1 - ELECTION OF TRUSTEES

Board of Trustees Recommendation

THE BOARD OF TRUSTEES UNANIMOUSLY RECOMMENDS A VOTE “FOR” EACH OF THE
NOMINEES LISTED FOR ELECTION AS TRUSTEES.

General Information

At the annual meeting, you and the other shareholders will vote on the election of the trustee
nominees listed below, each of whom is currently a member of our Board of Trustees. Each
person elected will serve as a trustee until our 2026 annual meeting of shareholders and until
his or her successor is elected and qualifies. Trustees may be elected to an unlimited number of
successive terms, but the Nominating and Corporate Governance Committee reviews each
trustee’s continuation on the Board of Trustees every year.

If any nominee becomes unable or unwilling to stand for election, our Board of Trustees may
nominate a substitute. If a substitute is nominated, proxies voting on the original nominee will be
cast for the substituted nominee. Our Board of Trustees has no reason to believe that any of the
persons named below as a nominee for our Board of Trustees will be unable, or will decline, to
serve as a member of the Board of Trustees if elected. Each of the nominees has consented to
being named in this proxy statement.
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BOARD OF TRUSTEES
Information Regarding Our Trustee Nominees

Our Board of Trustees has nominated each of our current trustees for re-election as trustees
and determined that nominees Friedman, Tang, Wold and DeWees are independent under the
rules of the NYSE, based on its review of the relationships between the trustee nominees and
the Company. The Board of Trustees believes that each of our nominees has valuable
knowledge, training and experience that supports their re-election to the Board of Trustees,
including the following:
           

 

Carrie DeWees

 

   

Independent Trustee since 2023
Former Managing Principal, Allstate Investments

   More than 36 years in the real estate industry, including 12+
years managing a real estate portfolio

   Experience managing industrial and office properties
   Registered Certified Public Accountant

 

 

Michael J.
Escalante

 

   

Trustee of Peakstone and its predecessor since 2015
CEO and President, Peakstone Realty Trust

   Over 38 years in the real estate industry
   17+ years in management at Peakstone and its predecessor,

including over 6 years as CEO
 

 

Jeffrey Friedman

 

   

Independent Trustee since 2024
Founder, Moreton Bay Capital

   31+ years in real estate debt finance, including over 20 years
as founder and co-CEO at Mesa West Capital, a private equity-
style real estate investment firm

   Approximately 20 years of capital markets experience,
including three years as Principal in charge of capital market
activities at Maguire Partners

 

 

Samuel Tang

 

   

Independent Trustee of Peakstone and its predecessor since 2015
Managing Partner and Co-Founder, TriGuard Management LLC

   Over 30 years in the private equity industry
   Over 10 years investing in the real estate industry
   Track record of successfully sourcing capital and strategic

investments in the real estate sector

 

 

Casey Wold

 

   

Independent Trustee and Chairperson since 2023
CEO and Managing Partner, Vanderbilt Office Properties

   Over 38 years in the real estate investment industry
   10+ years as CEO of Vanderbilt Office Properties, a real estate

investment and management company
   Seven years of service on other public company boards
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Summary of Trustee Qualifications and Expertise

Through their education, work experience and professional development, our Trustees
contribute a balanced spread of expertise in a variety of areas important to our business and
growth strategies, including those below:
                                   

  Qualifications and Expertise*  
  Escalante    DeWees     Friedman    Tang     Wold  

  Accounting / Financial Expertise and Literacy     ✔     ✔     ✔     ✔        

  Business Transformation     ✔     ✔     ✔     ✔     ✔  

 

Capital Markets and Corporate Finance
Expertise

   
✔

   
✔

   
✔

   
✔

   
✔

 

  Commercial Real Estate Expertise     ✔     ✔     ✔     ✔     ✔  

  Corporate Development     ✔           ✔     ✔     ✔  

  Legal                 ✔              

  Other Public Board Experience                             ✔  

 

Property / Asset Management and Operations
Experience

   
✔

   
✔

   
✔

   

 
   

✔
 

  Regional Market Expertise**     ✔     ✔     ✔           ✔  

  Risk Management Expertise     ✔     ✔     ✔     ✔     ✔  

  Strategic Planning and Leadership     ✔     ✔     ✔     ✔     ✔  

  Talent Development and Management Expertise     ✔     ✔     ✔     ✔     ✔  

                                   

* The absence of a check mark for a particular skill does not mean that the trustee does not possess that
qualification, skill or experience. We look to each trustee to be knowledgeable in these areas; however, the check
mark indicates that the item is a particularly prominent qualification, skill or experience that the trustee brings to our
Board of Trustees.

** East Coast, West Coast or Sunbelt market experience.

Additional information regarding our trustee nominees is set forth below. No family relationships
exist between any trustees, trustee nominees, or executive officers, as such term is defined in
Item 401 of Regulation S-K promulgated under the Securities Act.
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Trustee Nominees
           

 

 

Carrie DeWees
Independent trustee
since 2023

Committees:
• Audit
• Compensation
• Nominating and

Corporate
Governance

Age: 61

   

Career Highlights:
•  Allstate Investments, a global investment management company

•  Managing Principal responsible for approximately
$800 million commercial real estate portfolio including
industrial, multi family, retail, office and self-storage assets,
2011-2023

•  Head of Asset Management for Allstate’s direct $1.0 billion
portfolio, 2012-2021

•  American Realty Advisors, a provider of commercial real estate
investment management services
• Senior Asset Manager, 2009-2011

•   Henderson Global Investors, a global asset manager
• Director, Acquisitions and Dispositions and Asset Manager,

1999-2008
•  Meridian Industrial Trust, a real estate investment trust focused

on investing in industrial properties
• Regional Asset Manager, 1998-1999

•  Heitman, a global real estate investment management firm
• Portfolio Manager and Vice President Communications, 1996-

1997
•  JMB Realty, a real estate investment company

• Partnership/Corporate Investment Manager; Portfolio Analyst,
1989-1996

Other Relevant Experience:
• Registered Certified Public Accountant

Education:
•  M.B.A. in Finance and Real Estate, DePaul Driehaus College of

Business
•  B.S. in Accountancy, Northern Illinois University
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Michael J. Escalante
Chief Executive Officer,
President and a trustee

Committees:
none
Age: 64

   

Career Highlights:
•  Peakstone Realty Trust

•  Chief Executive Officer since 2019
•  President since 2019
•  Trustee since 2019

•  Griffin Capital Essential Asset REIT, Inc., Peakstone’s
predecessor, 2008-2019
•  Chief Executive Officer, 2018-2019
•  President, 2015-2019
•  Trustee, 2015-2019
•  Chief Investment Officer, 2008-2018
•  Vice President, 2008-2014

•  GIA Real Estate Fund and various former Griffin American
Healthcare REIT entities
•  Investment Committee member, 2014-2020

•  Griffin Capital Company, LLC, Peakstone’s former sponsor
•  Chief Investment Officer, 2006-2018

•  Escalante Property Ventures, a real estate investment
management company founded to invest in value-added and
development-oriented infill properties within California and
other western states
•  Founder, 2005-2006

•  Trizec Properties, Inc., previously one of the largest publicly-
traded U.S. office real estate investment trusts (“REITs”)
•  Executive Vice President - Capital Transactions and

Portfolio Management, Western U.S. Region 1997-2005
•  The Yarmouth Group, an international real estate investment

advisor
•  Various positions in acquisitions, asset management and

portfolio management, 1987-1997
Education:
•  M.B.A., University of California, Los Angeles
•  B.S. in Commerce, with an emphasis in finance and

accounting, Santa Clara University
Other Relevant Experience:
•  Full Member, Urban Land Institute since 1998
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Jeffrey Friedman
Independent trustee
since 2024

Committees:
•  Audit
•  Nominating and

Corporate
Governance

Age: 62

   

Career Highlights:
•  Moreton Bay Capital, an organization established in 2024 to

create and grow platforms in real asset sectors benefiting from
long-term secular tailwinds
•  Founder, 2024

•  Mesa West Capital, a private equity-styled real estate investment
firm that Mr. Friedman co-founded in 2004 which was purchased
by an affiliate of Morgan Stanley in 2018
•  Senior Advisor, 2023-2024
•  Co-Chief Executive Officer, 2004-2023

•  Maguire Partners, a real estate investment and development
company
•  Principal in charge of capital market activities, 2000-2023

•  Credit Suisse, a global financial services company
•  Director Originations, 1996-2000

•  Nomura Securities, a global financial services group
•  Vice President, Originations, 1994-1996

•  Simpson Thacher, an international law firm
•  Corporate lawyer, 1989 to 1994

•  Hashidate Law Office, a Tokyo law firm at that time affiliated with
Sidley & Austin
•  Corporate lawyer, 1988 to 1989

Other Relevant Experience:
•  Board of Directors, Mortgage Bankers Association, 2022-2024
Education:
•  J.D., University of Michigan
•  M.A., Applied Economics, University of Michigan
•  B.A., University of California, Los Angeles
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Samuel Tang
Independent trustee
since 2015

Committees:
•  Audit

(Chairperson)
•  Compensation

(Chairperson)
Age: 64

   

Career Highlights:
•  TriGuard Management LLC and its affiliates, an entity that

Mr. Tang co-founded and which acquires private equity
secondary funds in the secondary market
•  Managing Partner responsible for capital raising, sourcing,

analyzing, structuring and closing the acquisition of
investments since 2004

•  Pacific Life Insurance Company, a financial services company
specializing in life insurance
•  Managing Director and co-chair of workout committee to

maximize recovery on bond investments, 1999-2004
•  The Shidler Group, a specialized private equity firm focused on

finance, insurance and real estate companies
•  Managing Partner, 1989-1999

•  KPMG Peat Marwick Main, a global audit, tax and advisory
services firm
•  Manager, Real Estate Consulting, 1987-1989

•  Arthur Young & Co., a UK-based accounting firm
•  Senior, CPA, 1983-1985

Other Relevant Experience:
•  Member of the Advisory Board of CapRock Partners since 2019
•  Member of the Board of Directors of Fieldstone Leadership

Network since 2021
•  Member of the Advisory Board of Kairos Investment

Management since 2009
Education:
•  M.B.A., Finance and Real Estate, University of California, Los

Angeles
•  B.S., Accounting, University of Southern California Marshall

School of Business
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Casey Wold
Independent trustee
and
Chairperson
since April 2023

Committees:
•  Nominating and

Corporate
Governance
(Chairperson)

•  Compensation
Age: 67

   

Career Highlights:
•  Vanderbilt Office Properties, a real estate investment and

management company founded by Mr. Wold
•  Chief Executive Officer and Managing Partner since 2014

•  Tishman Speyer, a diversified developer, operator and
investment manager of top-tier real estate across the US,
Europe, Asia and South America
•  Senior Managing Director and member of investment and

management committees, 2004-2014
•  Trizec Office Properties, a publicly-listed real estate investment

trust
•  Chief Investment Officer and Chief Operating Officer, 2002-

2004
•  President, TrizecHahn Office Properties, 1995-2002

•  Equity Office Properties, a Sam Zell entity that eventually
became the largest US office REIT in the country
•  Executive Vice President and head of U.S. acquisition group

1987-1995
Previous Public Company Board Service:
•  Trizec Properties (NYSE), 2002-2004
•  CTO Realty Growth, Inc. (NYSE), 2017-2022
Other Relevant Experience:
•  Board of Directors, Captivate Networks, Inc., 2001-2004
Education:
•  M.S., Real Estate, Southern Methodist University,
•  B.S., Finance, University of Illinois
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Leadership Structure

Our Board of Trustees is led by a Chairperson who is selected by the Trustees following the
Annual Meeting of Shareholders. Casey Wold, one of our independent trustees, has served as
the non-executive Chairperson of the Board of Trustees since April 2023. If the Chairperson
were an executive officer, the Board of Trustees would select a trustee who was not a member
of management to serve as Lead Trustee pursuant to our Corporate Governance Guidelines.

The Chairperson, or the Lead Trustee if applicable:

• presides at executive sessions of the independent trustees;

• serves as the focal point of communication to the Board of Trustees regarding
management plans and initiatives;

• ensures that the role between Board of Trustees oversight and management operations
is respected;

• provides the medium for informal dialogue with and among independent trustees,
allowing for free and open communication within that group; and

• serves as the communication conduit for third parties who wish to communicate with the
Board of Trustees.

Meetings of our Board of Trustees

During 2024, our Board of Trustees held seven meetings. Each member of the Board of
Trustees attended at least 75% of the aggregate total number of meetings of the Board of
Trustees and the total number of meetings of the committees on which they served, and the
non-management trustees routinely met in executive session without management.

Pursuant to our Corporate Governance Guidelines, the Board of Trustees expects to conduct
executive sessions that are limited to non-management trustees at each of our regularly
scheduled Board of Trustees meetings. If in the future any of our non-management trustees are
not independent, the Board of Trustees will conduct an executive session limited to independent
non-management trustees at least annually. The Chairperson or Lead Trustee, as applicable,
will preside over these executive sessions.

Annual Meeting Attendance

Though we have no formal policy on the matter, we encourage all members of the Board of
Trustees to attend our annual meeting of shareholders. All trustees and trustee nominees
attended the 2024 annual meeting.

Trustee Independence

The Board of Trustees has affirmatively determined, after broadly considering all relevant facts
and circumstances, that Messrs. Friedman, Tang and Wold and Ms. DeWees are “independent”
under the standards of the NYSE and under applicable rules of the SEC. Mr. Escalante is not
independent as he is an executive officer of the Company. Under the NYSE listing standards, no
trustee of a company qualifies as “independent” unless the board of trustees of the company
affirmatively determines that the trustee has no material relationship with the company (either
directly or as a partner, shareholder or officer of an organization that has a relationship with
such company).
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Board Membership Criteria and Trustee Selection

Our Nominating and Corporate Governance Committee, among other things, assists our Board
of Trustees in fulfilling its responsibilities with respect to trustee nominations.

The Nominating and Corporate Governance Committee reviews the balance of skills and
expertise possessed by the current Board of Trustees annually and considers whether there are
additional experiences that should be added to complement the composition of the existing
Board of Trustees. As part of this process, our Board of Trustees completes an annual written
self-evaluation in which each trustee assesses the performance of the Board of Trustees as a
whole, the performance of each committee and the performance of each other trustee. These
assessments are reviewed and summarized by an outside advisor under the direction of the
Company’s Chief Legal Officer to preserve anonymity and encourage candor. Topics assessed
include, but are not limited to, the composition of the Board of Trustees and of each committee,
the clarity, completeness and timeliness of communications, the ability of the Board of Trustees
and committee members to engage effectively, the effectiveness of communications with the
management team, and the effectiveness of each trustee. Results are then shared with the
Chairperson of the Nominating and Corporate Governance Committee and other trustees as
appropriate.

At an appropriate time prior to each annual meeting at which trustees are to be elected or re-
elected, taking into consideration the desired skills and expertise of the Board of Trustees, the
Nominating and Corporate Governance Committee will evaluate each candidate and
recommend to the Board of Trustees for nomination by the Board of Trustees such candidates
as the Nominating and Corporate Governance Committee, in the exercise of its judgment and in
compliance with the Policy Regarding Qualification and Nomination of Trustee Candidates, has
found to be well-qualified and willing and available to serve.

 

The Board of Trustees has adopted a written policy, the Policy Regarding Qualification and
Nomination of Trustee Candidates, setting forth the minimum qualifications that trustee
candidates must possess, as follows:

• high personal and professional ethics and integrity;

• an ability to exercise sound judgment, including in relation to the Company’s business
and strategy;
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• an ability to make independent analytical inquiries;

• an ability and willingness to devote sufficient time and resources to diligently perform
Board of Trustees duties, including attending regular and special Board of Trustees
and/or committee meetings;

• appropriate and relevant business experience and acumen; and

• a reputation, both personal and professional, consistent with the image and reputation
of the Company.

In addition, the Policy Regarding Qualification and Nomination of Trustee Candidates sets forth
additional qualities and skills that, while not a prerequisite for nomination, are also considered
by the Nominating and Corporate Governance Committee when evaluating a particular
candidate. These include the following:

• whether the person possesses specific industry knowledge, expertise and/or contacts,
including in the real estate industry generally, and familiarity with general issues
affecting the Company’s business;

• whether the person’s nomination and election would enable the Board of Trustees to
have a member that qualifies as an “audit committee financial expert” as such term is
defined by the SEC in Item 407 of Regulation S-K;

• whether the person would qualify as an “independent” trustee under the rules of the
NYSE and the Company’s Corporate Governance Guidelines;

• the importance of continuity of the existing composition of the Board of Trustees;

• fit of the individual’s skills, experience and personality with those of other trustees in
maintaining an effective, collegial, and responsive Board of Trustees;

• the importance of a diverse Board membership, in terms of both the individuals involved
and their various experiences and areas of expertise; and

• the age, background, education, skills and experience, as well as the restrictions,
requirements and recommendations concerning those matters under applicable law and
the NYSE rules in relation to the full Board of Trustees and/or the individual trustees.

While the Nominating and Corporate Governance Committee considers a multitude of factors
when evaluating the effectiveness of potential new trustees, the Board of Trustees does not
maintain a formal policy regarding diversity with respect to identifying or evaluating potential
nominees.

The Nominating and Corporate Governance Committee will seek to identify trustee candidates
based on input provided by a number of sources, including (a) members of the Nominating and
Corporate Governance Committee, (b) other trustees of the Company and (c) any other parties
deemed appropriate by the Nominating and Corporate Governance Committee, including
shareholders. If appropriate, the Nominating and Corporate Governance Committee may also
consult with or retain advisors or search firms to assist in the identification of qualified trustee
candidates.

The Nominating and Corporate Governance Committee will consider appropriate trustee
candidates recommended by a shareholder, evaluating such candidates on the same basis as
any
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other candidate. Recommendations for nominations should be sent to: Peakstone Realty Trust,
Attention: Secretary, 1520 E. Grand Avenue, El Segundo, California 90245, indicating the
candidate’s qualifications and other relevant biographical information and providing confirmation
of the candidate’s consent to serve as a trustee, if elected. Shareholders may also nominate
qualified individuals for election to our Board of Trustees by complying with the advance notice
and other requirements of our current bylaws regarding trustee nominations. These
requirements are also described under “Shareholder Proposals for 2026 Annual Meeting.”

Our Nominating and Corporate Governance Committee considered all the factors set forth
above and the individual attributes of our nominees as described above in its determination to
recommend them for nomination to our Board of Trustees.

CORPORATE RESPONSIBILITY
We are committed to conducting our business in a manner that benefits all of our shareholders
and ensures a lasting and positive impact from our operations. As a result, we measure our
success not only by our ability to generate profits but also our ability to reduce our impact on the
environment, effect positive social change in our community and conduct our operations in
accordance with the highest ethical standards. To learn more about our Corporate Responsibility
priorities, please visit: https://pkst.com/about/corporate-responsibility/.

Shareholder Engagement

Our Board of Trustees and the Compensation Committee deeply value active dialogue with our
shareholders to understand their positions and perspectives. Since we completed our direct
listing on the New York Stock Exchange in April 2023, the Company has sought opportunities to
connect directly with our shareholders to discuss current and emerging trends and to hear their
perspectives on a variety of issues.

As shareholder feedback plays a pivotal role in our success, the Board and Compensation
Committee value these discussions and encourage shareholders to share their input on many
business-relevant topics, including our governance and executive compensation practices.
Shareholders can find information on contacting our Board of Trustees on page 22 under
“Shareholder and Other Interested Party Communications with Trustees.”

Shareholder Engagement and Board Responsiveness

As part of our ongoing shareholder engagement efforts, we proactively reached out to our top
shareholders, representing approximately 25% of our outstanding shares, and ultimately met
with five shareholders representing approximately 20% of our outstanding shares. Members of
management and Samuel Tang, an Independent Trustee and the Chair of our Audit and
Compensation Committees, participated in these meetings to discuss a variety of topics,
including the Company’s business performance, corporate strategy, governance and
compensation philosophy, and to gather feedback.
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Below is a summary of key themes discussed and responsive actions taken:
                 

  Topic     Key Themes     Actions Taken  

 

Governance

   

 • Composition of our Board of
Trustees

 • Preference for a skills matrix
disclosure

   

 • Expanded disclosures
regarding our trustees in this
year’s proxy statement,
including addition of a skills
matrix, which can be found
under Board of Trustees.

 

 

Compensation

   

 • Shareholders largely
supportive of the executive
compensation program

 • Desire for enhanced proxy
disclosure on compensation
philosophy and structure

 • Preference for performance
metrics in future annual and
long-term incentive programs

   

 • Enhanced disclosure included
in the Compensation
Discussion and Analysis
section of this proxy
statement.

 • 50% of 2025 annual cash
incentive award opportunity is
tied to achievement of pre-
established financial and
operational targets.

 

                 

Corporate Governance

We believe maintaining a rigorous corporate governance framework is essential to the success
of our organization and we pride ourselves on diligently adhering to policies and procedures that
ensure transparency, accountability, oversight and risk minimization across all levels of the
Company. This framework includes the committees of our Board of Trustees, which oversee a
wide range of matters such as investment activities, executive compensation and any conflict-
of-interest related matters.

We also adhere to what we believe to be industry-leading policies to ensure our management
and employees are acting in a manner which protects the best interest of our stakeholders.
These policies include our Corporate Governance Guidelines, Code of Business Conduct and
Ethics (the “Code”), Policy on Inside Information and Insider Trading (the “Insider Trading
Policy”) and more.

Corporate Governance Guidelines

The Board of Trustees has adopted a set of Corporate Governance Guidelines that reflects the
Board of Trustees’ commitment to monitoring the effectiveness of decision-making at the Board
of Trustees and management level and ensuring adherence to good corporate governance
principles, all with the goal of enhancing shareholder value over the long term. The Corporate
Governance Guidelines are subject to periodic review by the Nominating and Corporate
Governance Committee. The Corporate Governance Guidelines address, among other things:

• the responsibilities and qualifications of trustees, including trustee independence;

• the functioning of the Board of Trustees;

• the election and role of the Chairperson or Lead Trustee, as applicable;

• the responsibilities, composition and functioning of the Board of Trustees’ committees;

• principles of and policies relating to trustee compensation, orientation and continuing
education, retention of outside advisors, related party transactions and resignation (as
further detailed below);

• share ownership requirements;
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• executive compensation and chief executive officer succession planning; and

• the annual review and self-evaluation of the Board of Trustees and its committees.

Under our Corporate Governance Guidelines, if a trustee nominee who is also a current trustee
does not receive a greater number of “for” votes than “withhold” votes in an uncontested
election, such trustee will tender his or her offer of resignation from the Board of Trustees. The
Nominating and Corporate Governance Committee of the Board of Trustees will consider the
offered resignation and make a recommendation to the Board of Trustees. The Board of
Trustees must take action on the offered resignation, taking into consideration any
recommendation by the Nominating and Corporate Governance Committee and any additional
relevant factors, no later than the next regularly scheduled Board of Trustees meeting to be held
no earlier than 10 days after the date of the election, or if such action would cause the Company
to fail to comply with any requirement of the NYSE or rule or regulation of the SEC, the Board of
Trustees must act as promptly as practicable.

A copy of the Corporate Governance Guidelines is available on the “Governance - Governance
Documents” subpage of the “Investors” section of our website at www.pkst.com.

Code of Business Conduct and Ethics

Our Code of Business Conduct and Ethics (as amended, the “Code”) applies to our and our
subsidiaries’ trustees, officers and employees (“Covered Persons”), including our Non-
Employee Trustees and our Executive Officers. Among other matters, the Code is intended to
deter wrongdoing and promote:

• honest and ethical conduct, including the ethical handling of actual or apparent conflicts
of interest between personal and business relationships;

• full, fair, accurate, timely and understandable disclosure in our SEC reports and other
public communications;

• compliance with applicable governmental laws, rules and regulations;

• prompt internal reporting of violations of the Code to appropriate persons identified in
the Code; and

• accountability for adherence to the Code.

A copy of the Code is available on the “Governance - Governance Documents” subpage of the
“Investors” section of our website at www.pkst.com. We did not waive any provision of the Code
during 2024. We intend to satisfy the disclosure requirement regarding any amendment to, or
waiver of, a provision of the Code applicable to our executive officers or trustees by posting
such information on our website.

Policy on Inside Information and Insider Trading

We have adopted an Insider Trading Policy which governs the purchase, sale and/or other
disposition of our securities by our trustees, officers and employees that is reasonably designed
to promote compliance with insider trading laws, rules and regulations and NYSE listing
standards. A copy of this policy has been filed as Exhibit 19.1 to our Annual Report on Form 10-
K for the fiscal year ended December 31, 2024.
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Anti-Hedging and Anti-Pledging Policy

Our Insider Trading Policy strictly prohibits our and our subsidiaries’ trustees, officers and
employees, including our Non-Employee Trustees and our executive officers (including our
named executive officers) from engaging in, or entering into, an agreement, understanding or
arrangement to engage in, the following transactions: (i) trading in call or put options involving
the Company’s securities and other derivative securities, (ii) engaging in short sales of the
Company’s securities, (iii) holding the Company’s securities in a margin account, (iv) all forms of
hedging or monetization transactions, such as zero-cost collars and forward sale contracts, and
(v) pledging the Company’s securities to secure margin or other loans, except for such pledges
in effect as of the date of initial adoption of the Policy and as otherwise approved by the Board
of Trustees of the Company.

Board of Trustees Oversight of Risk Management

One of the key functions of our Board of Trustees is informed oversight of our risk management
process. Our Board of Trustees administers this oversight function directly, with support from its
three standing committees, the Audit Committee, Compensation Committee and Nominating
and Corporate Governance Committee, each of which addresses risks specific to their
respective areas of oversight as described below. Our Board of Trustees and its standing
committees also receive reports from management on matters considered to enable our Board
of Trustees and each committee to understand and discuss risk identification and risk
management.

The Board of Trustees believes that the composition of its committees, and the distribution of
the particular expertise of each committee’s members, makes this an appropriate structure to
monitor such risks effectively.

Audit Committee
           

  Current Members     Meetings during 2024: 6  

  Samuel Tang (Chairperson)        

  Jeffrey Friedman        

  Carrie DeWees        

           

Our Audit Committee Charter provides that the Audit Committee shall consist of no fewer than
three independent trustees of the Company. Each member of the Audit Committee is
independent and meets the heightened standards for independence of audit committee
members defined in Rule 10A-3 under the Exchange Act. Our Board of Trustees has determined
that Mr. Tang satisfies the requirements for an “audit committee financial expert” as defined in
Item 407(d)(5) of Regulation S-K and has designated Mr. Tang as the audit committee financial
expert in accordance with applicable SEC rules.

The principal purposes of the Audit Committee are to oversee the following:

• our accounting and financial reporting processes and discussing these with senior
management;

• the integrity and audits of our consolidated financial statements and financial reporting
process;

• the annual independent audit of our financial statements, the engagement and retention
of our registered independent public accounting firm and the evaluation of the
qualifications, independence and performance of our independent registered public
accounting firm, including the provision of non-audit services;
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• our compliance with the recommendations and observations of our internal auditor and
independent registered public accounting firm;

• the role and performance of our internal audit function;

• our systems of disclosure controls and procedures, internal control over financial
reporting and other financial information;

• our compliance with financial, legal and regulatory requirements related to our
consolidated financial statements and other public financial disclosures, our compliance
with our policies related thereto and our policy in respect of tax planning;

• our overall risk profile and risk management policies;

• cybersecurity and other information technology risk and management’s implementation
of the Company’s cybersecurity risk management program;

• the fulfillment of the other responsibilities set forth in the charter of our Audit Committee
or otherwise assigned to it by the Board of Trustees; and

• preparation of an Audit Committee report as required by the SEC for inclusion in our
annual proxy statement.

A copy of the charter of our Audit Committee is available on the “Governance - Governance
Documents” subpage of the “Investors” section of our website at www.pkst.com.

Compensation Committee
           

  Current Members     Meetings during 2024: 8  

  Samuel Tang (Chairperson)        

  Carrie DeWees        

  Casey Wold        

           

Our Compensation Committee Charter provides that the Compensation Committee shall consist
of no fewer than three independent trustees. Each of our Compensation Committee members
satisfies the independence requirements for Compensation Committee members under the
NYSE rules. Our Board of Trustees has determined that each member of the Compensation
Committee is a “non-employee director” as defined in the SEC’s Rule 16b-3.

The principal purposes of the Compensation Committee include:

• responsibility for matters relating to compensation of the Company’s Chief Executive
Officer, other executive officers and trustees, taking into consideration, among other
factors, any shareholder vote on compensation;

• ensuring that compensation plans are designed with an appropriate balance of risk and
reward in relation to the Company’s overall business strategy and do not encourage
excessive or unnecessary risk-taking behavior;

• implementation and administration of our incentive compensation plans and equity-
based plans;

• oversight of the Company’s preparation of the Compensation Discussion & Analysis for
inclusion in our proxy statement and/or annual report on Form 10-K; and

• preparation and submission of a Compensation Committee report for inclusion in our
proxy statement and/or annual report on Form 10-K.
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As part of the Company’s risk mitigation strategy, the Compensation Committee with the
assistance of Ferguson Partners Consulting, L.P. (“Ferguson Partners”), its independent
compensation consultant, conducts an annual risk assessment of our executive and non-
executive compensation programs. The Compensation Committee has determined, based on
the analysis and conclusions presented by Ferguson Partners, that our compensation policies
and practices do not create risks that are reasonably likely to have a material adverse effect on
the Company.

A copy of the charter of our Compensation Committee is available on the “Governance -
Governance Documents” subpage of the “Investors” section of our website at www.pkst.com.

Nominating and Corporate Governance Committee
           

  Current Members     Meetings during 2024: 3  

  Casey Wold (Chairperson)        

  Jeffrey Friedman        

  Carrie DeWees        

           

           

Our Nominating and Corporate Governance Committee Charter provides that the Nominating
and Corporate Governance Committee shall consist of no fewer than three independent
trustees. Each member of the Nominating and Corporate Governance Committee is
independent.

The principal purposes of the Nominating and Corporate Governance Committee include:

• identifying, recruiting and recommending to the full Board of Trustees qualified
candidates for nomination by the Board of Trustees to be elected as trustees by the
Company’s shareholders at the annual meeting of shareholders or to fill Board of
Trustees vacancies consistent with criteria approved by the Board of Trustees;

• recommending to the Board of Trustees nominees for each Board of Trustees
committee and ensuring that such nominees and any incumbent members comply with
any legal or regulatory membership criteria;

• developing and recommending to the Board of Trustees a set of Corporate Governance
Guidelines applicable to the Company and implementing and monitoring such
guidelines as adopted by the Board of Trustees;

• overseeing the Board of Trustees’ compliance with financial, legal and regulatory
requirements, including applicable NYSE requirements and its ethics program as set
forth in the Code of Business Conduct and Ethics;

• reviewing and making recommendations to the Board of Trustees on matters involving
the general operation of the Board of Trustees, including the Board of Trustees’ size
and composition (subject to the Company’s Declaration of Trust and applicable laws)
and committee structure and composition;

• assisting management in the preparation of the disclosure regarding trustee
independence and the operations of the Nominating and Corporate Governance
Committee as required by the SEC to be included in the Company’s annual proxy
statement;

• reviewing all related party transactions in accordance with the Company’s Related Party
Transaction Policy;
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• periodically, but no less than annually facilitating the assessment of the Board of
Trustees’ performance as a whole and of individual trustees and the Board of Trustee’s
committees, as required by applicable law, regulations and the NYSE corporate
governance standards;

• overseeing and periodically reviewing and discussing with management and the Board
of Trustees policies, programs and practices relating to environmental, social and
governance matters; and

• considering corporate governance issues that may arise from time to time and making
recommendations to the Board of Trustees with respect thereto.

A copy of the charter of our Nominating and Corporate Governance Committee is available on
the “Governance - Governance Documents” subpage of the “Investors” section of our website at
www.pkst.com.

Management Succession Planning

In accordance with the provisions of its charter and the Company’s Corporate Governance
Guidelines, the Nominating and Governance Committee periodically reviews short- and long-
term succession plans for the CEO and CFO. As part of their review, the Nominating and
Governance Committee considers the skills, attributes and experience they believe are required
to fill the applicable role in light of the Company’s strategic plan, business opportunities and
challenges. In general, the succession planning process is designed to anticipate both “planned”
successions, such as those arising from anticipated retirements, and unplanned succession
events, including emergencies and a range of other potential contingencies.

Cybersecurity Risk

As noted above, our Audit Committee oversees our cybersecurity risk management program. As
part of our risk management process, management briefs the Audit Committee on information
security and cybersecurity risks and our programs to manage those risks at least annually.
Additional information regarding our approach to cybersecurity can be found in Item 1C of our
annual report on Form 10-K for the year ended December 31, 2024.

Shareholder and Other Interested Party Communications with Trustees

The Chairperson, or Lead Trustee if the Chairperson is an executive officer, serves as the
communications conduit for third parties who wish to communicate with the Board of Trustees.
To expedite communications, we encourage our shareholders and other interested parties to
submit any concerns or requests c/o our Chief Legal Officer at 1520 E. Grand Avenue, El
Segundo, California 90245. All concerns will be delivered to the appropriate independent trustee
based upon our Chief Legal Officer’s determination.
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COMPENSATION OF TRUSTEES
Pursuant to the Company’s Non-Employee Trustee Compensation Policy (as amended, the
“Trustee Compensation Policy”), our Non-Employee Trustees are compensated for their service
as follows:
                 

 

 
   

Annual Cash
Retainer(1)    

Value of Annual Equity
Award(2)  

  Each Non-Employee Trustee     $90,000     $90,000  

  Supplement for              

  Non-Executive Chairperson     $60,000     $60,000  

  Audit Committee Chair     $20,000        

  Compensation Committee Chair     $15,000        

 

Nominating and Corporate Governance
Committee Chair

   

$15,000
   

 
 

                 

(1) Retainers are pro-rated for any partial year during which the trustee serves on the Board of Trustees or in the
applicable role.

(2) Annual Equity Awards are granted on the date of our annual meeting of shareholders. Awards granted on the
date of our 2024 annual meeting were in the form of restricted common shares, 50% of which vested
immediately upon grant and 50% of which vest on the earlier of the one-year anniversary of the grant date and
the date of our next annual meeting of shareholders. Dividends on unvested restricted common shares accrue
until shares vest and are payable only as and when the applicable restricted common shares vest. Beginning
with our 2025 annual meeting, awards to our non-employee trustees will be in the form of restricted stock units
(“RSUs”) rather than restricted common shares. As with 2024 awards, 50% of the award will vest immediately
upon grant and 50% will vest on the earlier of the one-year anniversary of the grant date and the date of our next
annual meeting of shareholders. Trustee RSU awards will include distribution equivalent rights that will entitle
the trustee to a payment in respect of dividends paid on our common shares.

We do not pay separate meeting fees for attendance at our Board of Trustees or committee
meetings. All trustees receive reimbursement for reasonable out-of-pocket expenses incurred in
connection with attendance at meetings of our Board of Trustees.

The following table shows the value of all compensation paid to our non-employee Trustees
during the fiscal year ended December 31, 2024.
                             

 

Name
   

Fees Earned or
Paid in Cash

($)
    Stock Awards(3)

($)
   

All Other
Compensation(4)

($)
    Total

($)
 

  Gregory M. Cazel(1)     $ 42,033     $ —     $13,271     $ 55,304  

  Carrie DeWees     $ 90,000     $ 90,003     $ 1,022     $181,025 

  Jeffrey Friedman(2)     $ 48,214     $ 90,003     $ —     $138,217 

  Samuel Tang     $125,000     $ 90,003     $ 8,434     $223,437 

  Casey Wold     $165,000     $150,012     $ 1,703     $316,715 

                             

(1) Mr. Cazel did not stand for reelection and ceased to be a member of our Board of Trustees on June 18, 2024,
immediately following the 2024 Annual Meeting; he therefore did not receive a stock award in 2024.

(2) Mr. Friedman was elected to the Board of Trustees on June 18, 2024, at our 2024 Annual Meeting.
(3) The amounts shown in the Stock Awards column reflect the grant date fair value of restricted share awards

granted to each of our non-employee trustees calculated in accordance with ASC Topic 718. As of December 31,
2024, the non-employee trustees who served during 2024 held the following numbers of unvested restricted
shares: Mr. Cazel – 0 shares; Ms. DeWees – 4,036 shares; Mr. Friedman - 4,036 shares; Mr. Tang - 4,036
shares; and Mr. Wold – 6,727 shares.

(4) Amounts shown in the All Other Compensation column reflect payments made during the fiscal year ended
December 31, 2024, in respect of accrued dividends on unvested restricted share awards.
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EXECUTIVE OFFICERS
Included below is certain information regarding our executive officers.

           

 

 
Michael J. Escalante

Chief Executive Officer,
President and a trustee

Age: 64
 

   

Mr. Escalante has served as our Chief Executive Officer, President
and a trustee since 2019. Additional information regarding
Mr.  Escalante is provided above under “Board of Trustees —
Information Regarding Our Current Trustees and Trustee
Nominees.”

 

           

           

 

 
Javier F. Bitar

Chief Financial Officer
and Treasurer
 
Age: 63
 

   

Mr.  Bitar has over 35 years of commercial real estate related
accounting and financial experience, including over 21 years of
executive management level experience. He has been our Chief
Financial Officer and Treasurer since June  2016 and served as
Chief Financial Officer and Treasurer of Griffin Capital Essential
Asset REIT, Inc., Peakstone’s predecessor, from June  2016 to
April 2019. From July 2014 to May 2016, Mr. Bitar served as the
Chief Financial Officer of New Pacific Realty Corporation, a real
estate investment and development company. Before he joined
New Pacific Realty Corporation, Mr. Bitar spent approximately 25
years at Maguire Investments and affiliated entities in roles of
increasing responsibility, including five years as Chief Operating
Officer of Maguire Investments, where he was responsible for
overseeing operating and financial matters for the company’s real
estate investment and development portfolio.

Mr.  Bitar graduated Magna Cum Laude from California State
University, Los  Angeles, with a Bachelor of Business
Administration degree and is a Certified Public Accountant in the
State of California.
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Nina Momtazee Sitzer

Chief Operating Officer,
Chief Legal Officer, and
Secretary
 
Age: 57
 

   

Ms.  Sitzer has over 32 years of experience in the real estate
industry across a broad range of property types and has been our
Chief Operating Officer, Chief Legal Officer, and Secretary since
June 2023. Previously, she was our Chief Legal and Administrative
Officer, Executive Vice President - Operations, and Secretary
(April  2023 to June  2023), our General Counsel, Chief
Administrative Officer and Secretary (January 2021 to April 2023),
and our Executive Vice President - General Counsel (June 2019 to
January  2021). From December  2011 until she joined the
Company, Ms. Sitzer was a partner in the real estate department
at the law firm of DLA Piper LLP (US) in Chicago, Illinois. From
1994 until she joined DLA Piper, Ms. Sitzer was at Katten Muchin
Rosenman in Chicago, Illinois, where she was also a partner in the
real estate group.
 
Ms.  Sitzer earned her B.A. from Emory University in Atlanta,
Georgia, studied at the London School of Economics and Political
Science, and earned her J.D. degree from Northwestern University
Pritzker School of Law in Chicago, Illinois.
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PROPOSAL 2 - ADVISORY (NON-BINDING) VOTE ON
EXECUTIVE COMPENSATION (“SAY ON PAY” VOTE)

Board of Trustees Recommendation

THE BOARD OF TRUSTEES UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE
“FOR” THE FOLLOWING RESOLUTION:

RESOLVED, that the compensation paid to the Company’s named executive officers, as
disclosed pursuant to Item 402 of Regulation S-K, including the Compensation Discussion
and Analysis, compensation tables and narrative discussion is hereby APPROVED.

General Information

We are asking our shareholders to provide advisory (non-binding) approval of the compensation
paid to our named executive officers, as described in the “Compensation Discussion and
Analysis” section (beginning on page 27) and the compensation tables and narrative disclosures
of this proxy statement (beginning on page 43). This advisory (non-binding) vote is not intended
to address any specific item of compensation, but rather the overall compensation of our named
executive officers and our compensation philosophy, policies and practices, as described in this
proxy statement. Our Compensation Committee believes that the Company’s executive
compensation program achieves the objectives set forth in the “Compensation Discussion and
Analysis” section of this proxy statement.
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COMPENSATION DISCUSSION AND ANALYSIS

Introduction
This Compensation Discussion and Analysis outlines the principles underlying our executive
compensation policies and decisions as they relate to the compensation awarded to or earned
by our named executive officers (our “NEOs”) during the fiscal year ended December 31, 2024:

• Michael J. Escalante - Chief Executive Officer and President;

• Javier F. Bitar - Chief Financial Officer and Treasurer; and

• Nina Momtazee Sitzer - Chief Operating Officer, Chief Legal Officer, and Secretary.

Business Transformation
Peakstone Realty Trust is an internally managed real estate investment trust in the process of a
multi-year strategic transformation focused on shifting our portfolio composition towards
industrial properties. This shift will be accomplished through the continued divestment of non-
core assets and investment in industrial outdoor storage (“IOS”) opportunities. We have already
achieved key milestones in this process including expanding our existing industrial portfolio
through the recent acquisition of a premier IOS portfolio, selling all of our Other segment assets,
and selling select Office segment assets.

Performance Highlights

During 2024, we made significant progress on our strategic initiatives, as summarized below:
           

  Strategy     Execution  

 

Grow industrial portfolio via
IOS investments    

• Acquired a $490 million premier IOS portfolio

• Increased Industrial segment Annual Base Rent (“ABR”)* from
25% at the beginning of 2024 to ~40% by the end of 2024

 

 

Continue to strategically
divest non-core assets

   

• Divested $317.4 million from the Other and Office segments,
contributing to a total disposition volume of $2 billion since
August 1, 2022

• Completed sale of Other segment assets

• Exited Office joint venture

 

 

Target 6.0x Net
Debt/Normalized EBITDAre

   

• Successfully amended and extended credit facility

• While Net Debt/Normalized EBITDAre had increased by the end
of 2024 due to the strategic IOS portfolio acquisition, we have a
proven track record of reducing debt as shown by the reduction
in Net Debt/Normalized EBITDAre from 7.1x at March 31, 2023
to 5.9x by June 30, 2024**

 

           

* ABR is calculated as the monthly contractual base rent for leases that have commenced as of the end of the
applicable quarter, excluding rent abatements, multiplied by 12 months and deducting base year operating expenses
for gross and modified leases, unless otherwise specified.

** Net Debt, EBITDAre and Normalized EBITDAre are non-GAAP metrics. See Appendix A for definitions of such
metrics and reconciliations to the most comparable GAAP financial measures.
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Compensation Highlights
The Compensation Committee applies a holistic approach in establishing an appropriate
executive compensation program each year that is tailored to each stage of our ongoing
strategic transformation. Accordingly, our compensation program has evolved each year and will
continue to evolve as we seek to align our structure with the market and best practices over a
multi-year period in sync with the stages of our business transformation.

Below is a summary chart that outlines the evolution of our compensation program from 2023 to
2024.
                 

        Strategic Transformation Milestone     Compensation Evolution  

 

2023

   

• Completed direct listing (the “Listing”) on
the New York Stock Exchange on April 13,
2023

• Rebranded from Griffin Realty Trust to
Peakstone Realty Trust

• Sold 11 properties for gross proceeds of
$336 million

• Consolidated the management team from
five NEOs to three NEOs

   

• Maintained employment agreements for
our go-forward NEO team that included
pre-Listing base salaries and annual cash
incentive targets

• Annual cash incentives based on a
strategic scorecard directly linked to our
2023 strategic initiatives

• Grant date value of year-end 2023 equity
awards (granted in early 2024) consistent
with value of pre-Listing awards,
prioritizing retention during this transitional
period

 

 

2024

   

• Sold all Other segment assets and select
Office segment assets

• Strengthened relationships with lenders,
leading to amendment and extension of
credit facility

• Developed and implemented a strategy to
expand industrial growth holdings,
resulting in the acquisition of a portfolio of
51 IOS properties situated on 440 usable
acres across 14 states

• Strengthened current and potential
investor relationships

   

• Annual cash incentives based on the
achievement of 2024 strategic priorities,
limiting funding above target to the
achievement of significant progress on
strategic goals that were above and
beyond the execution of the day-to-day
operations

• Annual cash incentive payouts reflect
sensitivity to stock price performance

• Grant date value of year-end 2024 equity
awards (granted in early 2025) was lower
than prior year for most NEOs, reflecting
shareholder experience and pay for
performance alignment

 

                 

Continuing this evolution, 50% of the 2025 annual cash incentive award opportunity is tied to
achievement of pre-established financial and operational targets, with the remainder to be
determined based on the Company performance and individual achievements related to the
respective NEO’s responsibilities.

Pay and Performance Alignment
The Compensation Committee applied a strong pay-for-performance approach in determining
2024 compensation for our NEOs as highlighted by the following:

• No increases to base salary or annual cash incentive opportunity since Listing
except for our COO, reflecting her expanded responsibilities and title change in 2023 to
COO, Chief Legal Officer and Secretary following her 2023 promotion

• Applied negative discretion and reduced annual cash incentive payouts by ~25%
over the prior year for our CEO and CFO to align with our shareholders’ experience
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• Reduced aggregate year-end equity award values by 20% over the prior year for
our NEOs, including a 25% reduction for our CEO, to align with our shareholders’
experience

Say-on-Pay and Shareholder Engagement
2024 Say-on-Pay Vote

At our 2024 Annual Meeting of Shareholders, our Say-on-Pay Proposal received the support of
83% of votes cast. Although this result shows support from a significant majority of those
shareholders who voted on our executive compensation program, we consider the voting results
and feedback from our shareholders in our evaluation and evolution of our compensation
program and policies on an ongoing basis.

Shareholder Engagement Process

We value the insights of our shareholders and are committed to maintaining an active dialogue
to ensure shareholder perspectives are thoughtfully considered. Since we completed our direct
listing on the New York Stock Exchange in April 2023, the Company has sought opportunities to
connect directly with our shareholders to discuss current and emerging trends and to hear their
perspectives on a variety of issues.

           

 
Engage

   

We engage with shareholders to solicit feedback on a variety of
corporate governance matters, including, but not limited to,
executive compensation and corporate governance policies

 

  Review    

We review shareholder feedback with our Board and
management team to evaluate and determine appropriate
responses and enhancements to policies and practices, as
needed

 

  Respond    

We respond, as appropriate, through continued discussion with
shareholders and enhancement to our policies, practices and
disclosures

 

           

2024 Engagement

In 2024 and early 2025, we proactively reached out to shareholders representing approximately
25% of our outstanding shares, including all holders of 5% or more of our shares. Members of
management and Samuel Tang, an Independent Trustee and the Chair of our Audit and
Compensation Committees, participated in these meetings to discuss the Company’s business,
corporate strategy, governance and compensation philosophy and gather feedback.
     

  Key Discussion Topics  

 
• Board

composition
   

• Executive
Compensation

   
• Portfolio

transition
   

• Capital
allocation

 

                       

2024 Actions

Taking into account comments from our shareholders, our stock price, and our ongoing
evolution, we have taken a number of actions to strengthen alignment with our shareholders,
including:

• Included a board skills matrix in this proxy statement, which can be found in Board of
Trustees - Summary of Trustee Qualifications and Expertise on page 7

29



TABLE OF CONTENTS

• Enhanced our disclosures regarding compensation program and its evolution in this
Compensation Discussion & Analysis

• Applied negative discretion to reduce 2024 annual incentive program payouts and 2025
equity awards to foster a pay-for-performance alignment with our shareholder
experience

• Determined that 50% of 2025 annual cash incentive awards would be tied to
achievement of pre-established financial and operational targets

Frequency of Say-on-Pay Vote
We hold an advisory shareholder vote on executive compensation (“say-on-pay vote”) at each
annual meeting of shareholders, consistent with the recommendation of our Board of Trustees
and the annual vote frequency approved on an advisory basis by our shareholders at the 2020
annual meeting. Consequently, unless otherwise determined by our Board of Trustees, our next
say-on-pay vote will be held at our 2026 annual meeting of shareholders. In addition, we expect
to hold our next advisory vote on the frequency of our say-on-pay vote no later than at our 2026
annual meeting of shareholders.

Compensation Objectives and Philosophy
Our Compensation Committee believes that the Company’s compensation program for
executive officers should:

• attract, retain and motivate highly-skilled executives;

• encourage management to balance short-term goals against longer-term objectives
without incentivizing excessive risk-taking;

• achieve an appropriate balance between risk and reward that does not incentivize
excessive risk-taking; and

• align the interests of management and shareholders.

Our Compensation Committee applied this philosophy in establishing each of the elements of
executive compensation for the fiscal year ended December 31, 2024, and believes that our
executive compensation program achieves these objectives as demonstrated by the following:

• We determine compensation arrangements for our executives based on market data
and current market compensation trends, in consultation with our independent
compensation consultant, as discussed under the headings “Peer Group” and
“Elements of Compensation” below.

• We reward our NEOs using a balanced approach that incorporates cash incentives and
long-term equity and includes an assessment of the Company’s financial and
operational results as well as individual performance achievements.
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Our Compensation Governance Practices & Policies

We believe the following practices and policies promote sound compensation governance and
are in the best interests of our shareholders and executives:
           

  What We Do     What We Do Not Do  

 
✔

   

Compensation Committee comprised solely
of independent trustees

   

X
   

No guaranteed salary increases or
uncapped bonus payments

 

 
✔

   

Advised by independent compensation
consultant

   

X
   

No single-trigger change in control
severance payments

 

 

✔
   

Performance metrics aligned with business
objectives and strategic priorities    

X
   

No repricing or cash buyout of stock options
or share appreciation rights without
shareholder approval

 

 

✔
   

Significant portion of total compensation
allocated to equity awards with long-term
vesting

   

 
   

 
 

 

✔
   

Share ownership guidelines for executive
officers, with ownership requirement of 5x
annual base salary for the CEO and 3x
annual base salary for our other NEOs

   

 
   

 
 

  ✔    
Annually assess risk in compensation
programs

   
 

   
 

 

                       

Determining Compensation for Named Executive Officers
Role of the Compensation Committee

Our Compensation Committee is comprised entirely of “independent” trustees, as that term is
defined in the NYSE’s listing standards, and operates under a written charter. The
Compensation Committee is responsible for determining compensation for all of the Company’s
NEOs, including evaluating compensation policies, approving base, cash incentive bonus
(including threshold, target and maximum opportunity levels) and long-term incentives for
executives, and administering our equity incentive programs.

Role of Management

Our Chief Executive Officer plays an important role in setting compensation for our other
executive officers by assisting our Compensation Committee in evaluating individual goals and
objectives and developing compensation recommendations for NEOs other than himself.

Final decisions on the design of the executive compensation program, including total
compensation of the CEO, are ultimately made by our Compensation Committee.

Role of Compensation Consultant

Our Compensation Committee retains the services of an independent compensation consultant
to assist and advise in the review and establishment of our executive officer and trustee
compensation. Ferguson Partners serves as this independent compensation consultant. Other
than advising our Compensation Committee on executive officer compensation and proposed
amendments to the Peakstone Realty Trust Second Amended and Restated Employee and
Trustee Long-Term Equity Compensation Plan, Ferguson Partners did not provide any services
to the Company in 2024. The Compensation Committee has assessed the independence of
Ferguson Partners and concluded that no conflicts of interest exist that would prevent Ferguson
Partners from independently advising the Compensation Committee.
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Peer Group
Peer group data serves as a snapshot of market trends, best governance practices, and
compensation levels. On an annual basis, the Compensation Committee and Ferguson Partners
review the peer group used to reference our compensation program, evaluating the
appropriateness of each peer company and the group as a collective. The Compensation
Committee uses the peer group data as a reference point in evaluating program structure and
pay levels for our NEOs and does not target any particular percentile for any compensation
element.

We are a unique company undertaking a multi-year strategic transformation that makes it
difficult to select perfectly comparable companies. However, our Compensation Committee aims
to cultivate a peer group that, as a whole, best represents a good comparison to our Company
each year. Thus, in developing the Company’s peer group, our Compensation Committee, in
consultation with Ferguson Partners, seeks to balance the Company’s size, geography and
portfolio constitution while also taking into consideration peer group continuity year-over-year.

In 2023, in establishing 2024 compensation arrangements, the Committee established a peer
group using REITs that were comparable in terms of (i) size (i.e., REITs up to approximately
2.5x our total capitalization), (ii) scope of operations (i.e., REITs that primarily invest in industrial,
office or net lease properties), and/or (iii) geographic location of headquarters (i.e., REITs
headquartered in Southern California).

In 2024, for the purposes of reviewing year-end 2024 compensation payouts and establishing
2025 compensation, the Committee reviewed the peer group utilized in 2023 for continued
appropriateness based on similar selection criteria and made the following adjustments to
rebalance the peer group in terms of size and business strategy:

• Removed the largest REITs: Terreno Realty Corporation, Empire State Realty Trust
and CareTrust REIT

• Removed companies with less comparable businesses strategies: Equity
Commonwealth, following its announced plans to wind down and liquidate its portfolio,
and JBG SMITH, a significant developer in mixed-use properties

• Added more comparably sized REITs with similar growth strategies: Sila Realty
Trust, a newly public listed net lease REIT, and Apartment Management Investment
Company, a multifamily real estate investment company that, following a spin-off, is
focused on executing a growth strategy
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The following summarizes the peer groups that were used to inform 2024 and 2025
compensation decisions.
                 

 

Peer Company

   

2024 PEER GROUP
Reviewed in 2023 for

Setting 2024
Compensation

   

2025 PEER GROUP
Reviewed in 2024 for

Setting 2025
Compensation

 

  Brandywine Realty Trust (BDN)     ✓     ✓  

  CareTrust REIT, Inc. (CTRE)     ✓        

  Empire State Realty Trust, Inc. (ESRT)     ✓        

  Equity Commonwealth (EQC)     ✓        

  Hudson Pacific Properties, Inc. (HPP)     ✓     ✓  

  Innovative Industrial Properties, Inc. (IIPR)     ✓     ✓  

  JBG SMITH Properties (JBGS)     ✓        

  LTC Properties, Inc. (LTC)     ✓     ✓  

  LXP Industrial Trust (LXP)     ✓     ✓  

  Orion Office REIT Inc. (ONL)     ✓     ✓  

  Paramount Group, Inc. (PGRE)     ✓     ✓  

  Plymouth Industrial REIT, Inc. (PLYM)     ✓     ✓  

  Retail Opportunity Investments Corp. (ROIC)    ✓     ✓  

  Terreno Realty Corporation (TRNO)     ✓        

 

Apartment Investment and Management
Company (AIV)

   

 
   

✓
 

  Sila Realty Trust, Inc. (SILA)           ✓  

                 

Elements of Compensation
Our executive compensation program for NEOs consists of base salary, an annual cash
incentive opportunity and long-term equity incentive awards.

Base Salary
     

  No increases to our CEO and CFO’s base salaries since Listing.  

     

Base salary is intended to attract and retain executive officers and is generally based on the
scope and complexity of each individual’s role and responsibilities, as well as individual
performance. Base salaries are reviewed annually to assess if adjustments are appropriate.

Our Compensation Committee seeks to establish our NEOs’ base salaries at competitive levels
to recognize professional growth, success and/or increased responsibilities within the Company.
For 2024, base salaries for Mr. Escalante and Mr. Bitar were not increased from their 2023
levels, which were established as part of their employment agreements prior to Listing. In
recognition of Ms. Sitzer’s 2023 promotion to COO, her 2024 base salary was increased by
15%. As a result, base salaries for each of our NEOs in 2024 and 2023 were as follows:
                       

  Named Executive Officer     2023 Salary     2024 Salary     % Change  

  Michael J. Escalante     $925,000     $925,000     0%  

  Javier F. Bitar     $525,000     $525,000     0%  

  Nina Momtazee Sitzer     $500,000     $575,000     15%  
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Annual Cash Incentive Program
     

 

Year-over year reduction in aggregate NEO cash incentive payouts of 16%, including
23% reduction for our CEO to align pay with shareholder experience

 

     

Our annual cash incentive program provides variable incentive compensation, payable in cash,
designed to reward our NEOs for financial and operational performance, as well as individual
performance. Under the terms of their respective employment agreements, our NEOs were
eligible to earn an annual cash incentive within a specified range based on a percentage of their
base salary for 2024, which has remained unchanged, as follows:
                       

  Named Executive Officer     Threshold     Target     Maximum  

  Michael J. Escalante     175%     250%     325%  

  Javier F. Bitar     100%     150%     200%  

  Nina Momtazee Sitzer     100%     150%     200%  

                       

During the first quarter of 2024, the Compensation Committee determined that the 2024 annual
cash incentive opportunity for each NEO would be based on two elements:

• A “Base Bonus” component that provided the ability to earn up to the target award for
performance related to successfully operating as a listed REIT including, but not limited
to, managing overall operations, setting the company’s strategic direction, effective
board engagement and communication, and maintaining strong bank and investor
relationships. Payouts pursuant to the Base Bonus component would not exceed the
target award, regardless of performance.

In determining that target performance had been achieved for payouts under the Base
Bonus component of the 2024 annual cash incentive program for our NEOs, the
Compensation Committee considered the following key achievements:

Developed and implemented a strategy to expand industrial holdings, specifically in
the emerging, high-growth IOS area, resulting in the completion of the acquisition of
a portfolio of 51 industrial outdoor storage properties situated on 440 usable acres
across 14 states (the “IOS Portfolio”) in November 2024.

Successfully led the disposition of $317 million of non-core assets, including all
properties held in the “Other” segment

Strengthened relations with lenders through frequent in-person communication and
ongoing updates, allowing the Company to amend and extend its Credit Facility in
July 2024 and to secure the funds needed to complete the acquisition of the IOS
Portfolio.

Demonstrated asset management capabilities through strong leasing volume and
positive spreads over the year

Strengthened investor relationships through attendance at investor conferences,
meetings with 35 current and potential investors, clear and consistent
communication regarding our strategy and results and stewardship-focused
outreach and investor engagement meetings.

• An “Outperform Bonus” component that provided the opportunity to earn up to the
maximum award based on the achievement of key financial and strategic goals. The
table
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below summarizes the strategic goals and weightings the Compensation Committee
initially established for the Outperform Bonus component, the rationale for focusing on
these categories, and the results and achievement determined by the Committee.

                             

  Category     Weighting    Criteria     Results    Achievement 

 

Strategic
Dispositions

   

30%

   

• Disposition of assets
(other than AIG)
totaling at least
$200mm in gross
proceeds

• Meaningful reduction
in “Other” Segment
assets (which
includes AIG assets)

   

• Completed asset
dispositions
(excluding AIG
assets) totaling over
$100 million in gross
proceeds

• Reduced “Other”
segment assets by
100%

   

Substantially
Achieved

 

 

Rationale: Execution of our strategic disposition plan is a key element of our long-term
objective to pivot portfolio composition towards our Industrial segment and maximize
shareholder value.

 

 

Debt
Solution

   

30%

   

• Work towards
putting a sustainable
capital structure in
place that allows for
flexibility to operate
the portfolio as well
as grow

   

• Successfully
amended and
extended Credit
Facility    

Achieved

 

 

Rationale: A crucial element in enhancing our capital structure is securing a favorable credit
facility, which offers the flexibility to manage our current portfolio, divest specific assets, and
pursue strategic acquisitions.

 

 

Growth
Strategy

   

25%

   

• Identify and begin
execution of
accretive growth
strategies    

• Made significant
progress on growth
strategy through the
sale of all Other
segment assets and
completion of IOS
Portfolio acquisition

   

Achieved

 

 

Rationale: Executing on our growth strategy positions us to improve per share metrics over
time

 

 

Effective
Messaging/
Company
Support

   

10%

   

• Increase support of
the Company’s
evolution through
meetings and
effective messaging
to various third-party
stakeholders (e.g.,
potential debt and
equity sources,
partners, investors,
analysts, etc.).

   

• Employed clear and
effective messaging
to strengthen
relationships with
investors, bankers,
property owners,
brokers and
analysts, which
increased support
for the Company and
advanced our
strategic goals for
2024

   

Achieved

 

 
Rationale: Effective communications with stakeholders positions us to effectively execute on
our long-term goals.
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  Category     Weighting    Criteria     Results    Achievement 

 

G&A
Management

   

5%
   

• G&A not to exceed
2023 run rate (i.e.,
excluding
severance costs)

   

• Reduced G&A run
rate (excluding costs
of severance) by
approximately 9%

   

Achieved
 

 
Rationale: Effective G&A management is an important discipline that will help drive
profitability as our growth initiatives take hold.

 

     

The Compensation Committee determined that the significant progress on our long-term
strategic initiatives reflected in the achievements and performance accomplishments outlined
above would support payouts at or close to maximum under the annual cash incentive program.
Nevertheless, in consideration of the Company’s stock price performance, the Compensation
Committee, after discussion with Mr. Escalante and taking into account his expressed
willingness to accept a bonus at target, determined that annual cash incentive payouts for
Mr. Escalante and Mr. Bitar would be capped at target, representing a year-over-year reduction
of 23% for Mr. Escalante and 25% for Mr. Bitar. Ms. Sitzer received the maximum payout in
consideration of her significant individual performance accomplishments following her promotion
and her continuing to assume additional responsibilities.
                                   

 

Named Executive Officer

   

Target
Award

Opportunity
($)

   

2024 Annual
Cash

Incentive
Payout

($)

   

2024 Annual
Cash

Incentive
Payout

(% of Target)

   

2023 Annual
Cash

Incentive
Payout

($)

   

%
Change

 

  Michael J. Escalante     $2,312,500     $2,312,500     100%     $3,006,250     (23%) 

  Javier F. Bitar     $ 787,500     $ 787,500     100%     $1,050,000     (25%) 

  Nina Momtazee Sitzer     $ 862,500     $1,150,000     133%     $1,000,000     15%  

                                   

Long-Term Incentive Program (Equity-Based Compensation)
     

 

• Reduced the aggregate value of our NEO equity awards by 20%, including a 25%
reduction for our CEO for year-end 2024 awards

 

     

At the conclusion of, or shortly following the completion of each fiscal year, the Compensation
Committee may grant equity-based awards to the Company’s NEOs based on performance for
that year. In determining the value of these awards, the Compensation Committee considers the
prior year’s operational and financial performance, individual performance of each NEO, and
stock price and return performance for our stockholders. Potential equity-based awards are also
reviewed relative to the peer group to ensure that our program remains appropriately aligned.

2025 Grants Relating to 2024 Performance

In January and February 2025, the Compensation Committee, after consultation with Ferguson
Partners and Mr. Escalante, applied a simplified pay-for-performance approach in determining
year-end 2024 equity awards that considered the significant company and individual
performance accomplishments, stock price performance and alignment with shareholder
experience.

Following these discussions, the Compensation Committee determined, in agreement with
Mr. Escalante, that year-end 2024 equity awards for Mr. Escalante and Mr. Bitar (granted in
early 2025) would consist of approximately the same number of RSUs as were granted for the
year-end 2023 equity awards (granted in early 2024), resulting in an overall year-over-year
reduction in value of the equity awards granted to Mr. Escalante and Mr. Bitar that aligns with
the change in the
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Company’s stock price. For Ms. Sitzer, in consideration of her significant individual performance
accomplishments following her promotion and her continuing to assume additional
responsibilities, the value of the year-end 2024 equity award was held flat year-over-year,
resulting in an increase in the number of RSUs awarded in comparison to the prior year.

In early 2025, the Compensation Committee approved the 2025 incentive equity awards set
forth in the table below based on 2024 performance. These time-vesting RSUs were granted on
March 7, 2025 and vest in equal, one-third installments, on December 15, 2025, 2026 and 2027,
provided that the applicable NEO remains continuously employed by us on each such date,
subject to certain accelerated vesting provisions as provided in the respective RSU award
agreement and/or respective employment agreement, as applicable. The RSU awards include
distribution equivalent rights that entitle the applicable NEO to payments in respect of dividends
on our common shares as if such awards had been issued on January 1, 2025.
                 

 

Named Executive Officer
   

Value of
RSUs ($)(1)    

Number of
RSUs(2)  

  Michael J. Escalante     $2,640,890     217,000  

  Javier F. Bitar     $ 754,540     62,000  

  Nina Momtazee Sitzer     $1,000,000     82,169  

                 

(1) The value of RSUs granted to Messrs. Escalante and Bitar was determined by multiplying the number of RSUs awarded by the
per share closing price of our common shares on the date of grant.

(2) The number of RSUs granted to Ms. Sitzer was determined by dividing the dollar denominated value of the award by the per
share closing price of our common shares on the date of grant.

The RSUs will be settled in common shares, as more fully described below, in accordance with
the terms of the respective RSU award agreements and/or respective employment agreements,
as applicable. Each RSU represents a contingent right to receive one common share when so
settled.

In accordance with SEC requirements, the grant date fair value of these awards will be included
in the Summary Compensation Table in our 2026 Proxy Statement.

2024 Grants Relating to 2023 Performance

In March 2024, the Compensation Committee reviewed Ferguson Partners’ recommendation
regarding the proposed dollar value of incentive equity awards to be granted to Messrs.
Escalante and Bitar and Ms. Sitzer in 2024 in respect of 2023 performance and, after
consultation with Mr. Escalante (other than with respect to his own award), agreed with such
recommendation based on the evaluation of 2023 performance results and business
achievements, including the successful listing, our strengthened balance sheet, ongoing
portfolio restructure and comparison to market practice and peer group compensation
arrangements. The Compensation Committee reviewed 2024 peer group compensation market
data to ensure the proposed awards did not create a misalignment with market practice.

In April 2024, the Compensation Committee granted to each of Messrs. Escalante and Bitar and
Ms. Sitzer the incentive equity awards set forth in the table below. Pursuant to the terms of
grant, these time-vesting RSUs vest in three equal annual installments, on December 31, 2024,
2025 and 2026, provided that the applicable NEO remains continuously employed by us on
each such date, subject to certain accelerated vesting provisions as provided in the respective
RSU award agreement and/or respective employment agreement, as applicable. The RSU
awards include distribution equivalent rights that entitle the applicable NEO to payments in
respect of dividends paid on our common shares as if such awards had been issued on
January 1, 2024.
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Named Executive Officer
   

Value of
RSUs ($)

   

Number of
RSUs(1)  

  Michael J. Escalante     $3,500,000     216,987  

  Javier F. Bitar     $1,000,000     61,996  

  Nina Momtazee Sitzer     $1,000,000     61,996  

                 

(1) The number of RSUs granted was determined by dividing the dollar denominated value of the award by the per share closing
price of our common shares on the last trading date prior to the grant date.

The agreements for the RSUs granted in 2024 provide that the awards will be settled in
common shares or cash, as more fully described below, in accordance with the terms of the
respective RSU award agreements and/or respective employment agreements, as applicable.
Each RSU granted in 2024 represents a contingent right to receive one common share when so
settled (or an amount in cash equal to the fair market value of a common share in the event that
the Company determines that settlement in shares would result in the issuance of shares in
excess of the share limit under our Long-Term Incentive Plan).

Other Practices and Policies
Equity Ownership Guidelines

To further align management and shareholder interests and discourage inappropriate or
excessive risk-taking, our Corporate Governance Guidelines require each executive officer to
hold a substantial equity stake in the Company. The guidelines anticipate that within five years
of the later of April 13, 2023 and the date of an individual’s appointment to the applicable
ownership level based on their executive position the executive will hold sufficient shares to
satisfy the requirement and will continuously own sufficient shares to satisfy the guidelines
thereafter. The multiples of base salary that the guidelines require are as follows:
           

  Executive Level     Equity Ownership Level  

  Chief Executive Officer     5x base salary  

  All Other Executive Officers     3x base salary  

           

Under the guidelines, the following securities are included in the determination of equity
ownership: (a) common and preferred shares of the Company; (b) other securities convertible
into common shares of the Company, including limited partnership units in the Company’s
operating partnership (our “Operating Partnership”); (c) time-based restricted shares or RSUs
(whether vested or unvested); and (d) earned performance-based restricted shares or RSUs
(whether or not subject to time-based vesting). In addition, an executive officer’s holdings
include shares held indirectly or jointly and any shares held under a deferral or similar plan. For
purposes of the guidelines, equity ownership is assessed at the beginning of each calendar year
using the greater of (i) the highest closing share price during the prior year or (ii) the closing
share price on the first trading day of the new year to calculate the value of each executive’s
holdings.

Policy for Recovery of Erroneously Awarded Compensation

Effective as of October 2, 2023, the Compensation Committee and our Board of Trustees
adopted a Policy for Recovery of Erroneously Awarded Compensation in compliance with the
NYSE listing rules. The policy requires our executive officers (including our named executive
officers and our Chief Accounting Officer) to repay certain incentive-based compensation
granted, earned or vested during the preceding three-year period in the event the Company is
required to prepare a financial restatement to correct material noncompliance with any financial
reporting requirement under the
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securities laws. A copy of the policy may be found as Exhibit 97.1 to our Annual Report on
Form 10-K for the fiscal year ended December 31, 2023.

Group Welfare Benefit Plans

Each of our NEOs is eligible to participate in all of our group welfare benefit plans on the same
basis as our other employees. In addition, pursuant to the terms of Mr. Escalante’s employment
agreement, we pay the full cost of coverage under the Company’s group medical plan for
Mr. Escalante’s spouse and dependents.

Employment and Severance Arrangements

We have entered into employment agreements with our NEOs that provide for various
severance and change in control benefits and other terms and conditions of employment,
described in further detail in “Potential Payments Upon Termination or Change in Control” below.

Qualified Retirement (401(k)) Plan

Our employees, including our NEOs participate in a qualified retirement (401(k)) plan that
provides for “safe harbor” nonelective contributions whereby the Company contributes to the
plan on behalf of each eligible employee, including our NEOs, in an amount equal to 3% of the
employee’s total cash compensation excluding bonuses, whether or not the employee
contributes to the plan. Employees are immediately vested in these contributions. All
participants are eligible to make regular deferral contributions and participants aged 50 or over
by the end of the taxable year are also entitled to make catch-up contributions, in each case
subject to IRS limits. The Company may also elect to make additional discretionary non-elective
contributions, subject to the IRS limit on combined total contributions by the participant and the
Company, which was $69,000 for 2024.

Executive Deferred Compensation Plan

We also maintain an Executive Deferred Compensation Plan, which enables our NEOs and
other highly compensated employees who have at least one year of service with the Company
to defer receipt of up to 50% of their base salary and 90% of any incentive bonus each year.
See “Nonqualified Deferred Compensation” below for additional information about our Executive
Deferred Compensation Plan.

Stock Option Grants

The Company does not currently grant, and does not currently have outstanding, any stock
options, share appreciation rights (“SARs”) or any similar awards with “option-like” features and
therefore has not adopted a policy regarding the timing of any such awards in connection with
the disclosure of material non-public information of the Company.

Tax Considerations

Section 162(m) of the Internal Revenue Code disallows a tax deduction for any publicly held
corporation for individual compensation exceeding $1 million in any taxable year for certain
executive officers. In approving the amount and form of compensation for our NEOs in the
future, the Compensation Committee will consider all consequences of providing such
compensation, including the potential impact to the Company of Section 162(m) of the Code. As
a REIT, we generally are entitled to a deduction from our taxable income for dividends that we
pay currently to our shareholders. To meet the REIT requirements and to eliminate our income
tax liability at the REIT level, we generally distribute all, and sometimes more than all, of our
taxable income. If we

39



TABLE OF CONTENTS

distribute amounts to shareholders in excess of our tax earnings and profits, those excess
amounts are a return of capital to our shareholders for tax purposes, rather than taxable
dividends. Thus, any non-deductibility of compensation paid by us is not expected to result in
increased tax liability to the Company, but might require us to make increased distributions to
shareholders or might result in a greater portion of our distributions being taxable to
shareholders as dividends (rather than as a return of capital).
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COMPENSATION COMMITTEE REPORT
The Compensation Committee of the Board of Trustees of Peakstone Realty Trust, a Maryland
real estate investment trust (the “Company”), has reviewed and discussed with management the
information required by Item 402(b) of Regulation S-K and contained in the Compensation
Discussion and Analysis section of this proxy statement and, based on such review and
discussions, recommended to the Board of Trustees that the Compensation Discussion and
Analysis be included in this proxy statement and incorporated by reference into our Annual
Report on Form 10-K for the fiscal year ended December 31, 2024.

Submitted by the Compensation Committee
of the Board of Trustees:

Compensation Committee:
Samuel Tang (Chairperson)
Carrie DeWees
Casey Wold

The preceding Compensation Committee Report to shareholders is not “soliciting material” and
is not deemed “filed” with the U.S. Securities and Exchange Commission and is not to be
incorporated by reference in any filing of the Company under the Securities Act of 1933 or the
Securities Exchange Act of 1934, whether made before or after the date hereof and irrespective
of any general incorporation language in any such filing.
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COMPENSATION COMMITTEE INTERLOCKS AND INSIDER
PARTICIPATION
The following trustees served on our Compensation Committee during 2024:

Samuel Tang (Chair)
Gregory M. Cazel(1)

Carrie DeWees
Jeffrey Friedman(2)

Casey Wold

(1) Mr. Cazel did not stand for re-election to our Board of Trustees at our 2024 Annual Meeting. Mr. Friedman
was elected to our Board of Trustees at that meeting and was immediately appointed a member of the
Compensation Committee.

(2) Due to the anticipated time commitment, the Board of Trustees replaced Mr. Friedman with Ms. DeWees on
the Compensation Committee effective August 17, 2024.

During 2024:

• none of our executive officers was a director or trustee of another entity where one of
that entity’s executive officers served on our Compensation Committee;

• no member of the Compensation Committee was an officer or employee of the
Company or any of its subsidiaries, nor was any member of the Compensation
Committee formerly an officer or employee of the Company or any of its subsidiaries;

• no member of the Compensation Committee entered into any transaction with our
Company in which the amount involved exceeded $120,000;

• none of our executive officers served on the compensation committee of any entity
where one of that entity’s executive officers served on our Compensation Committee;
and

• none of our executive officers served on the compensation committee of another entity
where one of that entity’s executive officers served as a trustee on our Board of
Trustees.

42



TABLE OF CONTENTS

EXECUTIVE COMPENSATION NARRATIVE AND TABLES

SUMMARY COMPENSATION TABLE
The following table sets forth a summary of all compensation earned by, awarded to, paid to, as
applicable, each of our NEOs in the fiscal years ended December 31, 2024, 2023 and 2022.

                                               

  Name and principal
position

   

Year
   

Salary
   

Bonus
    Stock

Awards(1)
   

Non-Equity
Incentive Plan

Compensation(2)
    All Other
Compensation(3)

    Total
Compensation

 

 

Michael J. Escalante
Chief Executive
Officer
and President

 

  2024    $925,000    —     $3,500,000     $2,312,500     $425,431     $7,162,931  

  2023    925,000     —     3,499,976     3,006,250     412,631     7,843,857  

 
2022

   
925,000

   
2,312,500

   
3,499,998

   
—

   
752,711

   
7,490,209

 

 

Javier F. Bitar
Chief Financial
Officer
and Treasurer

 

  2024    $525,000    —     $ 999,995     $ 787,500     $186,356     $2,498,851  

  2023    525,000     —     999,974     1,050,000     183,893     2,758,867  

 
2022

   
525,000

   
1,000,000

   
1,000,004

   
—

   
275,363

   
2,800,367

 

 

Nina Momtazee
Sitzer

Chief Operating
Officer,
Chief Legal Officer,
and Secretary

 

  2024    $575,000    —     $ 999,995     $1,150,000     $206,140     $2,931,135  

  2023    500,000     —     999,974     1,000,000     166,259     2,666,233  

 

2022
   

500,000
   

1,000,000
   

749,999
   

—
   

187,525
   

2,437,524
 

                                               

(1) 2024 amounts in the Stock Awards column reflect the aggregate grant date fair value of RSUs granted on
April 1, 2024, calculated in accordance with FASB ASC Topic 718 based on the closing price of a share on the
date of grant. These awards vest in three equal annual installments on December 31, 2024, 2025 and 2026.
Additional information regarding these awards appears under the heading “Compensation Discussion and
Analysis-Elements of Compensation-Long-Term Incentive Program (Equity-Based Compensation)”.

(2) 2024 amounts in the Non-Equity Incentive Plan Compensation column reflect the annual cash incentive earned
by our NEOs with respect to 2024 performance which was paid in the first quarter of 2025 based on the
Compensation Committee’s determination of the NEO’s achievement relative to the performance measures
established for 2024, as discussed under the heading “Compensation Discussion and Analysis-Elements of
Compensation-Annual Cash Incentive Program”.

(3) The following table sets forth the amount of each item contained in All Other Compensation paid to, or on behalf
of, our NEOs during the fiscal year ended December 31, 2024. Amounts for each item of compensation shown
below are valued based on the aggregate incremental cost to the Company, in each case without taking into
account the value of any income tax deduction for which we may be eligible.
                                         

 

Name

   

Employer
Contributions to

Executive
Deferred

Compensation
Plan(a)

($)

    Employer
Contributions to

401(k) Plan(b)

($)

   

Distribution
Equivalent

Payments on
RSUs

($)

    Health
Insurance
Premiums

($)

    Life
Insurance
Premiums

($)

   

Total
($)

 

  Michael J. Escalante     $161,875     $66,450     $181,796     $12,970(c)    $2,340     $425,431 

  Javier F. Bitar     $ 65,625     $66,450     $ 51,941     $ —     $2,340     $186,356 

  Nina Momtazee Sitzer     $ 86,250     $66,450     $ 51,100     $ —     $2,340     $206,140 

                                         

(a) For a description of the employer contributions to the Company’s Executive Deferred Compensation Plan,
see “NonQualified Deferred Compensation” below.

(b) For a description of the employer contributions to the Company’s 401(k) Plan, see “Qualified Retirement
(401(k)) Plan” in the Compensation Discussion and Analysis.

(c) Amounts reflect the payment of premiums under the Company’s group medical plan for Mr. Escalante’s
spouse and dependents.
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GRANTS OF PLAN-BASED AWARDS

The following table summarizes all grants of plan-based awards made to our NEOs in 2024.
                             

 

Name

   

Grant
Date

 

  Estimated Future Payouts Under
Non-Equity Incentive Plan Awards(1)

 

 

All other
stock

awards:
number of
shares of
stock or
units(2)

(#)

   

Grant
date fair
value of

stock and
option

awards(3)

($)

 

  Threshold
($)

    Target
($)

    Maximum
($)

 

  Michael J. Escalante           $ 1,618,750    $ 2,312,500    $ 3,006,250    —     —  

        4/1/2024    —     —     —     216,987     $ 3,500,000 

  Javier F. Bitar           $ 525,000     $ 787,500     $ 1,050,000     —     —  

        4/1/2024    —     —     —     61,996     $ 999,995  

  Nina Momtazee Sitzer           $ 575,000     $ 862,500     $ 1,150,000     —     —  

        4/1/2024    —     —     —     61,996     $ 999,995  

                                         

(1) Amounts represent threshold, target and maximum annual bonus opportunities for our NEOs with respect to
2024 performance. For a description of our annual bonus program, please see “Compensation Discussion and
Analysis - Elements of Compensation - Annual Cash Incentive Program” above. The annual cash incentive
payouts earned by our NEOs for performance in 2024 are included in “Non-Equity Incentive Compensation” in
the Summary Compensation Table for 2024.

(2) Amount represents RSUs granted April 1, 2024, one-third of which vested on December 31, 2024, and the
balance vesting equally on each of December 31, 2025, and 2026, based on continued service.

(3) Reflects the aggregate grant date fair value of RSUs granted on April 1, 2024, calculated in accordance with
FASB ASC Topic 718 based on the closing price of a share on the date of grant. Additional information regarding
these awards appears under the heading “Compensation Discussion and Analysis-Elements of Compensation-
Long-Term Incentive Program (Equity-Based Compensation)”.

Narrative Disclosure to Summary Compensation Table and Grants of Plan-Based
Awards Table

Employment Agreement with Our Chief Executive Officer

The Company is party to an Amended and Restated Employment Agreement, dated March 23,
2023, with Michael J. Escalante, who serves as our Chief Executive Officer (the “Escalante
Agreement”) that became effective as of the Listing. The Amended Escalante Agreement
provides that Mr. Escalante will serve as Chief Executive Officer and President for an initial term
of five years commencing on the date of the Listing and will automatically renew for additional
one year periods thereafter, unless either the Company or Mr.  Escalante provides advance
written notice of its or his intent not to renew or unless sooner terminated. Pursuant to the terms
of the Escalante Agreement, Mr. Escalante is entitled to, among other things:

• an initial annual base salary (“Base Salary”) equal to $925,000, subject to annual review
for increase (but not decrease) by our Board of Trustees or a committee thereof;

• eligibility for an annual cash bonus (“Incentive Bonus”) for 2023 with threshold, target
and maximum award opportunity levels of 175%, 250% and 325%, respectively, of the
Base Salary established for such year. The threshold, target and maximum award
opportunity levels of annual Incentive Bonus opportunity for 2024 and each year
thereafter will be established by the Compensation Committee in its sole discretion; and

• eligibility to receive equity awards, as determined by the Compensation Committee in its
sole discretion.
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The Escalante Agreement provides for payments and benefits upon termination of employment
as described under “Potential Payments Upon Termination or Change in Control - Employment
Agreement with Our Chief Executive Officer.”

The Escalante Agreement also provides that Mr. Escalante is subject to customary non-
compete, non-disparagement and other restrictive covenants.

Employment Agreements with Our Other Named Executive Officers

On March 23, 2023, the Company entered into an Amended and Restated Employment
Agreement with each of Javier F. Bitar (the “Bitar Agreement”) and Nina Momtazee Sitzer (the
“Sitzer Agreement,” and together with the Bitar Agreement, the “Executive Employment
Agreements”) that became effective as of the date of the Listing.

Pursuant to the Executive Employment Agreements, Mr. Bitar continued to serve as the
Company’s Chief Financial Officer and Ms. Sitzer was appointed the Company’s Chief Legal
and Administrative Officer and Executive Vice President - Operations, in each case, for an initial
term of five years commencing on the date of the Listing and subject to automatic renewal for
additional one year periods thereafter, unless either the Company or the executive provides
advance written notice of intent not to renew or unless sooner terminated. Since June 23, 2023,
Ms. Sitzer has served as our Chief Operating Officer, Chief Legal Officer and Secretary.

The Executive Employment Agreements provide for:

• an initial annual Base Salary of $525,000 and $500,000 for Mr. Bitar and Ms. Sitzer,
respectively, subject to annual review for increase (but not decrease) by our Board of
Trustees or a committee thereof;

• eligibility for an annual Incentive Bonus opportunity for 2023 at the threshold, target and
maximum award opportunity levels of 100%, 150%, and 200%, respectively, of the Base
Salary established for such year, with eligibility for an annual Incentive Bonus
opportunity for 2024 and each year thereafter at threshold, target and maximum award
opportunity levels to be established by the Compensation Committee in its sole
discretion; and

• eligibility to receive equity awards to be determined by the Compensation Committee in
its sole discretion.

The Executive Employment Agreements also provide for payments and benefits upon
termination of employment as described under “Potential Payments Upon Termination or
Change in Control – Employment Agreements with Our Other Named Executive Officers.”
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END DECEMBER
31, 2024
The following table presents information about our NEOs’ outstanding equity awards as of the
fiscal year ended December 31, 2024.
           

        Stock Awards  

 

Name

   

Number of shares
or units of stock

that have not
vested

(#)

   

Market value of
shares or units of

stock that have not
vested(1)

($)

 

  Michael J. Escalante     166,981(2)
    $1,848,484  

  Javier F. Bitar     47,708(2)     $ 528,133  

  Nina Momtazee Sitzer     47,244(2)     $ 522,991  

                 

(1) Market value was determined based on the per share closing price of our common stock on December 31, 2024.

(2) Shares that had not yet vested as of fiscal year end are RSUs granted in March 2021 that vest in four equal
annual installments on the anniversary of the grant date and RSUs granted in 2023 and 2024 that vest in three
equal annual installments beginning on December 31 in the year of grant provided the NEO remains
continuously employed by us on each such date, subject to certain accelerated vesting provisions as provided in
the respective award agreement for the RSUs and/or the NEO’s employment agreement, as applicable. The
specific vesting dates and number of shares vesting for each of our NEOs are as follows:

                             

        Vesting Dates     Mr. Escalante     Mr. Bitar     Ms. Sitzer  

  2025     March 25, 2025     4,877     1,393     929  

        December 31, 2025     89,775     25,649     25,649  

  2026     December 31, 2026     72,329     20,666     20,666  

                             

2024 OPTION EXERCISES AND STOCK VESTED
The following table sets forth summary information concerning the vesting of stock awards for
each of the NEOs during the fiscal year ended December 31, 2024. The Company does not
have any options outstanding and the NEOs did not exercise any such options.
           

        Stock Awards  

 

Name

   

Number of
shares acquired

on vesting
(#)

   

Value realized
on vesting(1)

($)

 

  Michael J. Escalante     112,100     $1,266,018  

  Javier F. Bitar     32,028     $ 361,716  

  Nina Momtazee Sitzer     30,317     $ 340,391  

                 

(1) Value realized upon vesting is calculated as the gross number of shares that vested on the applicable vesting
date (including shares withheld to satisfy tax obligations) multiplied by the per share closing price of our common
stock on the NYSE on the vesting date (or if such date was not a trading day, then the last trading day
immediately prior thereto).

NONQUALIFIED DEFERRED COMPENSATION
Executive Deferred Compensation Plan

Our Executive Deferred Compensation Plan allows our NEOs and other highly compensated
employees who have at least one year of service with the Company to defer receipt of up to
50% of their base salary and 90% of any incentive bonus each year. The Company may make
discretionary and/or matching contributions on behalf of participants pursuant to the terms of the
plan. For 2024,
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the Company provided a contribution of 5% of base salary plus incentive bonus for each
participant in our Executive Deferred Compensation Plan who had deferred an amount equal to
at least 10% of their base salary plus incentive bonus.

Participants’ accounts increase or decrease based on the deemed investment of the account
balances in one or more hypothetical investment options selected by the participant and are
credited or debited in accordance with earnings or losses based on the actual financial
performance of such hypothetical investment options. Participants elect from hypothetical
investment options that are made available by the Company.

Generally, participants are entitled to receive a distribution of their vested accounts upon a
termination of employment (including by reason of disability or death). However, participants
may elect to receive all or a portion of their own voluntary contributions and earnings on such
voluntary contributions (but not the employer contributions or earnings thereon) on a specified
date or dates that is or are at least three calendar years from the year in which the amounts
were earned (an “In-Service Distribution”). Participants are fully vested immediately in their own
voluntary contributions and earnings on such voluntary contributions, and the employer
contributions vest in one-third increments on each of the second, third and fourth anniversaries
of the first day of the plan year in which such contribution is made. Notwithstanding the
foregoing, employer contributions vest in full upon (i) the participant’s death, (ii) attaining the age
of 60 years old and 10 years of service (as defined in the plan) with the Company, or (iii) at the
discretion of our Compensation Committee. In the event of a participant’s termination of
employment for “cause,” all of the participant’s vested and unvested employer contributions are
automatically forfeited.

Distributions from the plan are made in accordance with the plan as soon as administratively
feasible, but no later than 90 days following the date on which the participant is entitled to
receive the distribution, except in the event of an In-Service Distribution or a retirement.
Distributions in the event of an In-Service Distribution or retirement will be made in accordance
with the participant’s distribution elections. Contributions to the plan and earnings on such
contributions are tax deferred but are subject to the claims of general creditors of the Company.
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The following table shows the NEO contributions, the Company contributions, earnings and
account balances for the NEOs in our Executive Deferred Compensation Plan.
                                   

 

Name

   

NEO
Contributions

in Last FY
(2024)(1)

   

Registrant
Contributions

in Last FY
(2024)(2)

   

Aggregate
Earnings
(Losses)

in Last FY
(2024)(3)

   

Aggregate
Withdrawals/
Distributions

in Last FY

   

Aggregate
Balance

at Last FYE
(December

31,
2024)(4)

 

  Michael J. Escalante                                

  Deferred Compensation     $462,500     $161,875     $138,430(3)
    $467,021     $3,180,195  

  Javier F. Bitar                                

  Deferred Compensation     $131,250     $ 65,625     $125,725(3)     $229,086     $1,174,731  

  Nina Momtazee Sitzer                                

  Deferred Compensation     $172,500     $ 86,250     $ 50,454(3)     $122,558     $ 772,432  

                                   

(1) NEO Contributions in Last FY (2024) represents voluntary executive contributions from 2024 salary and/or
annual cash incentive award.

(2) Registrant Contributions in Last FY (2024) are included in “All Other Compensation” in the Summary
Compensation Table for 2024 for the respective NEOs.

(3) Aggregate Earnings (Losses) in Last FY (2024) represents investment earnings (losses) for 2024 under the
Executive Deferred Compensation Plan. These amounts are not included in the Summary Compensation Table
as they do not qualify as above market or preferential earnings.

(4) Aggregate Balance at Last FYE (December 31, 2024) represents the aggregate balance of the NEOs’
accounts under the Executive Deferred Compensation Plan as of December 31, 2024, and includes the vested
and unvested amounts for each NEO. Amounts in this column, other than earnings/losses on deferred amounts,
have all been previously disclosed in Summary Compensation Tables in our prior proxy statements (to the extent
the NEO was an NEO in prior proxy statements) or in Column (1) above.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN
CONTROL
As described above, we have previously entered into employment agreements with each of our
NEOs. Such agreements provide our NEOs with, among other things, base salary, annual cash
incentive opportunity and certain payments at, following and/or in connection with certain
terminations of employment or a change in control involving the Company. As used below, the
terms “Cause,” “Change in Control,” “Disability” and “Good Reason” shall have the respective
meanings set forth in the respective employment agreements and award agreements, as
applicable.

Employment Agreement with Our Chief Executive Officer

Under the Amended Escalante Agreement, Mr. Escalante is entitled to payments and benefits
upon termination of employment as follows:

• Death or Disability:
(i) base salary earned but not paid as of the termination date, any Incentive Bonus

earned by Mr. Escalante for the prior calendar year but not yet paid, reimbursement
for unpaid expenses to which Mr. Escalante is entitled to reimbursement, and any
accrued or vested compensation or benefits to which Mr. Escalante is entitled under
any benefits plans (collectively, the “Accrued Obligations”);

(ii) the Incentive Bonus for the calendar year in which the termination occurs, pro-rated
for the amount of time Mr. Escalante was employed during such calendar year,
assuming target performance;

(iii) a lump sum payment equal to 24 months of Healthcare Benefits (as defined in the
Amended Escalante Agreement);

(iv) the automatic vesting of all outstanding equity awards held by Mr. Escalante as of
immediately prior to his termination, assuming target performance for any
performance period that has not yet ended (the “Equity Award Vesting”); and

(v) the vesting in full of Mr. Escalante’s account under our Executive Deferred
Compensation Plan.

• Without Cause or with Good Reason (no Change in Control or Liquidation Event
Benefit):
(i) the Accrued Obligations;

(ii) a pro-rated Incentive Bonus for the calendar year in which such termination occurs
(assuming target individual performance and actual Company performance), pro-
rated for the amount of time Mr. Escalante was employed during such calendar
year;

(iii) a lump sum payment equal to three times the sum of (A) his base salary then in
effect plus (B) the average of Mr. Escalante’s target Incentive Bonus for the prior
two calendar years preceding the year in which such termination occurs (the
“Average Incentive Bonus”);

(iv) a lump sum payment equal to 24 months of Healthcare Benefits (as defined in the
Amended Escalante Agreement);

(v) the Equity Award Vesting; and

(vi) the vesting in full of Mr. Escalante’s account under our Executive Deferred
Compensation Plan.
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• Termination by the Company without Cause or by Mr. Escalante with Good Reason
within six months preceding or 12 months following a Change in Control of the
Company:

all of the benefits and payments described in the paragraph “Without Cause or with
Good Reason” above, except that (i) Mr. Escalante’s pro-rated Incentive Bonus will be
calculated using the greater of actual Company performance or target Company
performance (the “Change in Control Pro Rata Calculation”), and (ii) the Healthcare
Benefits will be calculated to cover 36 months.

• Change in Control without Termination of Employment:

the automatic vesting of all outstanding equity awards held by Mr. Escalante as of the
date immediately prior to a Change in Control, provided that to the extent any such
awards were subject to performance-based vesting requirements, performance will be
assumed to be at the greater of target or actual performance for any performance
period that has not yet ended.

• Liquidation Event Benefit:

Following the occurrence of a Liquidation Event (as defined in the Amended Escalante
Agreement to include the earlier of the Board of Trustees’ approval of a plan of
liquidation or dissolution of the Company or the total combined book value of the assets
of the Company, along with the Company’s management and operating companies,
falling below $250 million) if: (A) the term of the Amended Escalante Agreement expires
(other than due to Mr. Escalante’s election not to renew), (B) Mr. Escalante is
terminated by the Company without Cause (as defined in the Amended Escalante
Agreement), (C) Mr. Escalante terminates for Good Reason (as defined in the Amended
Escalante Agreement) within six months preceding or 12 months following a Change in
Control, or (D) Mr. Escalante terminates for Good Reason, other than for a Duty
Diminution (as defined in the Amended Escalante Agreement) ((A) – (D) a “Liquidation
Event Termination”), Mr. Escalante will receive all of the payments and benefits due in
connection with an involuntary termination that occurs within six months preceding or 12
months following a Change in Control of the Company, as set forth in the third item
above. In addition, pursuant to the Amended Escalante Agreement, the Company must
reserve sufficient assets to pay such amounts promptly upon such Liquidation Event.

Employment Agreements with Our Other Named Executive Officers

The payments and benefits payable to Mr. Bitar and Ms. Sitzer upon termination of employment
under the Amended Executive Employment Agreements are substantially similar to such terms
of the Amended Escalante Agreement except as noted below:

• Upon termination for Death or Disability, Mr. Bitar or Ms. Sitzer will receive a lump sum
payment equal to 18 months of Healthcare Benefits.

• Upon termination Without Cause or with Good Reason, Mr. Bitar or Ms. Sitzer will
receive a lump sum payment equal to 1.5 times the sum of (i) his or her base salary
plus (ii) Average Incentive Bonus (as described above) as well as a lump sum payment
equal to 18 months of Healthcare Benefits.

• Upon termination within six months preceding or 12 months following a Change in
Control, Mr. Bitar or Ms. Sitzer will receive a lump sum payment equal to 2.5 times the
sum of (i) his or her base salary plus (ii) Average Incentive Bonus (as described above)
as well as a lump sum payment equal to 30 months of Healthcare Benefits.
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Summary of Potential Payments Upon Termination or Change in Control

The following table summarizes the payments that would be made to Messrs. Escalante and
Bitar and Ms. Sitzer upon the occurrence of certain qualifying terminations of employment or a
change in control, assuming that such NEO’s termination of employment with the Company or
such change in control occurred on December 31, 2024. Amounts shown in the table below do
not include (1) accrued but unpaid base salary, (2) deductions for federal, state and/or excise
tax obligations, (3) previously vested amounts under our Executive Deferred Compensation
Plan, or (4) other benefits earned or accrued by the NEO during his or her employment that are
available to all salaried employees.
                                   

 

Name

   

Benefits

   

Death or
Disability

($)

   

Termination
without

Cause or
Resignation
with Good

Reason (no
Change in

Control
or Liquidation

Event
Termination)

($)

   

Termination
without

Cause or
Resignation
with Good
Reason in

connection with
a Change in
Control or
Liquidation

Event
Termination;
Expiration of

Term
following

Liquidation
Event

($)

   

Change in
Control
without

Termination of
Employment

($)

 

 

Michael J.
Escalante

 

 

Pro Rated
Incentive Bonus
for year in which
termination occurs

   

$2,312,500

   

$ 3,006,250

   

$ 3,006,250

   

$ —

 

 

Base Severance
Payment

   

—
   

9,712,500
   

9,712,500
   

—
 

 

Accelerated
Vesting of RSUs

   

1,848,484
   

1,848,484
   

1,848,484
   

1,848,484
 

  Other(1)     61,067     61,067     91,601     —  

  Total     $4,222,051     $14,628,301     $14,658,835     $1,848,484  

 

Javier F. Bitar

 

 

Pro Rated
Incentive Bonus
for year in which
termination occurs

   

$ 787,500

   

$ 1,050,000

   

$ 1,050,000

   

$ —

 

 

Base Severance
Payment

   

—
   

1,968,750
   

3,281,250
   

—
 

 

Accelerated
Vesting of RSUs

   

528,133
   

528,133
   

528,133
   

528,133
 

  Other(1)(2)     353,149     353,149     374,930     —  

  Total     $1,668,782     $ 3,900,032     $ 5,234,313     $ 528,133  

 

Nina Momtazee
Sitzer

 

 

Pro Rated
Incentive Bonus
for year in which
termination occurs

   

$ 862,500

   

$ 1,150,000

   

$ 1,150,000

   

$ —

 

 

Base Severance
Payment

   

—
   

1,893,750
   

3,156,250
   

—
 

 

Accelerated
Vesting of RSUs

   

522,991
   

522,991
   

522,991
   

522,991
 

  Other(1)(2)
    358,958     358,958     389,492     —  

  Total     $1,744,449     $ 3,925,699     $ 5,218,733     $ 522,991  

                                   

(1) Includes company-paid healthcare coverage pursuant to the terms of the NEOs’ respective employment
agreements.

(2) Includes accelerated vesting of unvested amounts in Mr. Bitar’s and Ms. Sitzer’s accounts under our Executive
Deferred Compensation Plan pursuant to the Executive Deferred Compensation Plan or the Amended Executive
Employment Agreements, as applicable. Mr. Escalante was fully vested in his account under our Executive
Deferred Compensation Plan as of December 31, 2024.
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For purposes of the table above, we have made the following assumptions where applicable:

• The date of the applicable triggering event is December 31, 2024.

• The payments are based on the terms of the NEOs’ respective employment agreements
as of December 31, 2024 and the applicable award agreements governing unvested
equity awards;

• The NEOs’ respective RSU awards were not assumed, continued, converted or
replaced with a substantially similar award by the Company or a successor entity or its
parent or subsidiary in connection with a Change in Control;

• There is no earned, accrued but unpaid Annual Cash Incentive Award for the prior year;

• The pro rata bonus is the full amount of the annual cash incentive earned for 2024 as
reported in the Summary Compensation Table;

• The Section  280G “best pay” cap under the Amended Escalante Agreement or the
Amended Executive Employment Agreements would not apply; and

• The premiums for the NEO’s health plan coverage, life insurance, long-term disability
insurance and accidental death and dismemberment insurance is constant throughout
the year.
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CEO PAY RATIO
In accordance with Item 402(u) of Regulation S-K, we determined the ratio of the annual total
2024 compensation of Mr. Escalante, our Chief Executive Officer, relative to the annual total
2024 compensation of our median employee.

We selected our median employee based on our population of 37 full-time and part-time
employees (excluding the Chief Executive Officer) as of December 31, 2024. To identify the
“median employee” we used a consistently applied compensation measure for all employees
that included the sum of the following 2024 compensation elements: annualized base salary,
actual cash bonus received, actual equity-based awards granted in 2024 and all other
compensation, including employer contributions to the 401(k) profit sharing plan. The 2024
annual total compensation for the median-compensated employee, calculated according to the
same SEC rules we used to determine total compensation for our NEOs, as reported in the
Summary Compensation Table, was estimated to be $202,101.

Mr. Escalante’s annual total compensation for 2024 was $7,162,931 as reflected in the
Summary Compensation Table on page 43 of this proxy. Therefore, our Chief Executive Officer
to median employee pay ratio is approximately 35:1.
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PAY VERSUS PERFORMANCE
The following table sets forth information concerning the compensation actually paid to our
CEO and to our other NEOs compared to Company performance for the fiscal years ended
December 31, 2024, 2023, 2022, 2021 and 2020. The Compensation Committee did not
consider the pay versus performance data presented below in making its pay decisions for any
of the years shown.
                                               

 

Year

   

Summary
Compensation
Table Total for

CEO(1)(2)

   

CAP to
CEO(3)(4)

   

Average
Summary

Compensation
Table Total Pay

for
other NEOs(1)(2)

   

Average CAP
to

other NEOs(5)

 

 

Value of Initial Fixed $100
Investment Based on:  

  Net Income
(Loss)

(in
thousands)

   

Net Debt to
Normalized
EBITDAre(8)

 

 

Cumulative
Total

Shareholder
Return(6)

   

Peer Group
Total

Shareholder
Return(7)

 

  2024    $7,162,931     $5,539,889    $2,714,993     $2,259,715     $106     $107     $ (11,363)     7.5x  

  2023    $7,843,857     $3,192,694    $2,324,971     $1,277,914     $171     $107     $(605,102)     6.2x  

  2022    $7,490,209     $6,518,679    $2,004,708     $1,809,752     N/A     N/A     $(441,382)     7.7x  

  2021    $8,834,455     $8,992,544    $2,100,793     $2,130,716     N/A     N/A     $ 11,570     7.4x  

  2020    $3,336,464     $3,105,815    $2,232,728     $2,180,430     N/A     N/A     $ (5,774)     8.4x  

                                                     

(1) For 2024, the CEO was Michael J. Escalante and the other NEOs were Javier F. Bitar and Nina Momtazee
Sitzer. For 2023, 2022 and 2021, the CEO was Michael J. Escalante and the other NEOs were Javier F. Bitar,
Nina Momtazee Sitzer, Louis K. Sohn and Scott A. Tausk. For 2020, the CEO was Michael J. Escalante and the
other NEOs were Javier F. Bitar, Howard S. Hirsch, Louis K. Sohn and Scott A. Tausk.

(2) The values reflected in this column reflect the “Total Compensation” set forth in the Summary Compensation
Table (“SCT”) on page 43 of this proxy statement. See the footnotes to the SCT for further detail regarding the
amounts in this column.

(3) Compensation Actually Paid (“CAP”) to our CEO represents the “Total Compensation” reported in the Summary
Compensation Table for the applicable fiscal year, adjusted for 2024 as follows:
     

  Reconciliation of SCT “Total Compensation” to Compensation Actually Paid (CEO)  

        2024  

  SCT Total Compensation     $ 7,162,931  

  Minus: SCT Stock Awards Value     (3,500,000) 

 

Plus: Fair Value as of 12/31 of Unvested Equity Awards Granted in Covered Fiscal
Year

   

1,601,364
 

  Plus: Change in Fair Value of Unvested Equity Awards Granted in Prior Years     (197,785) 

  Plus: Fair Value of Equity Awards Granted and Vested in Covered Fiscal Year     800,682  

 

Plus: Change in Fair Value of Equity Awards Granted in Prior Years that Vested
During Covered Fiscal Year

   

(327,303)
 

  Total Compensation Actually Paid (CAP)     $ 5,539,889  

           

(4) Because the Company was not listed at the time, equity awards included in CAP to CEO for 2020, 2021 and
2022 were valued based on the most recently published NAVs for each fiscal year end.

(5) Average CAP to our other NEOs represents the average “Total Compensation” reported in the Summary
Compensation Table for the applicable fiscal year, adjusted for 2024 as follows:
     

  Reconciliation of SCT “Total Compensation” to Compensation Actually Paid (Other NEOs)  

        2024  

  SCT Total Compensation     $2,714,993  

  Minus: SCT Stock Awards Value     (999,995) 

 
Plus: Fair Value as of 12/31 of Unvested Equity Awards Granted in Covered Fiscal
Year

   

457,534
 

  Plus: Change in Fair Value of Unvested Equity Awards Granted in Prior Years     (54,447)  

  Plus: Fair Value of Equity Awards Granted and Vested in Covered Fiscal Year     228,762  

 

Plus: Change in Fair Value of Equity Awards Granted in Prior Years that Vested
During Covered Fiscal Year

   

(87,132)
 

  Total Compensation Actually Paid (CAP)     $2,259,715  

           

(6) For the fiscal years ended December 31, 2023 and 2024, the return represents the Company’s cumulative TSR
with an initial investment of $100 on April 13, 2023, the first day on which our common shares began trading on
the NYSE.
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(7) For the fiscal years ended December 31, 2023 and 2024 the return represents the cumulative TSR of the FTSE
NAREIT All Equity REITs index with an initial investment of $100 on April 13, 2023, the first day on which our
common shares began trading on the NYSE.

(8) See Appendix A to this proxy statement for our definitions of Net Debt and Normalized EBITDAre.

Financial Measures
Our executive compensation programs have significant pay for performance components. The
metrics used for our annual cash incentive opportunities vary each year based on our annual
business plan and since the Listing have focused on operational and strategic objectives,
including evolving our portfolio towards the Industrial segment and continuing to strategically
divest non-core assets. While the Company executes this strategy, traditional REIT financial
measures do not effectively assess our performance. In the Company’s assessment, the
following represent the three most important financial performance measures used by the
Company to link compensation actually paid to the Company’s NEOs for the most recently
completed fiscal year to Company performance:
     

  Significant Financial Performance Measures(1)
 

  Net Debt to Normalized EBITDAre  

  Gross asset sales  

  Industrial ABR Growth  

     

(1) See Appendix A to this proxy statement for our definitions of Net Debt to Normalized EBITDAre.

The following graphs illustrate the relationship of the compensation actually paid to our CEO
and the average compensation actually paid to our other NEOs (each as set forth in the table
above) to (i) our cumulative TSR and the TSR of FTSE NAREIT All Equity REITs index for the
fiscal years ended December 31, 2023 and 2024, assuming an initial fixed investment of $100
on April 13, 2023, the first day on which our common shares began trading on the NYSE, (ii) our
net income (loss) for the fiscal years presented, and (iii) our Net Debt to Normalized EBITDAre
for the fiscal years presented (in each case as set forth in the table above).
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As illustrated in the graph below, the Company’s net income is impacted by non-cash charges
and other non-cash items such as depreciation and amortization, and in the past three years by
gains and losses from the execution of strategic dispositions, and transaction expenses related
to the Listing. As a result, our Compensation Committee does not consider net income as a
significant financial performance measure to determine executive compensation.
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PROPOSAL 3 – APPROVE AMENDMENT TO LONG -TERM
INCENTIVE PLAN

Board of Trustees Recommendation
THE BOARD OF TRUSTEES UNANIMOUSLY RECOMMENDS A VOTE “FOR” PROPOSAL 4
TO APPROVE THE SECOND AMENDMENT TO THE PEAKSTONE REALTY TRUST SECOND
AMENDED AND RESTATED EMPLOYEE AND TRUSTEE LONG-TERM INCENTIVE PLAN.

Background
We are asking our shareholders to approve an amendment (the “Plan Amendment”) to our
Peakstone Realty Trust Second Amended and Restated Employee and Trustee Long-Term
Incentive Plan, as previously amended (the “Long-Term Incentive Plan”) which would make the
following change to the Long-Term Incentive Plan:

• Increase the aggregate number of common shares that may be issued pursuant to
Awards under the Long-Term Incentive Plan by 2,000,000 shares and correspondingly
increase the maximum number of shares with respect to which incentive stock options
may be granted.

Our Board of Trustees approved the Plan Amendment on April 1, 2025, upon recommendation
of the Compensation Committee. The Plan Amendment is subject to shareholder approval. If our
shareholders approve the Plan Amendment, it will become effective on the date of the Annual
Meeting.

Purpose of Second Share Increase Amendment
The Plan Amendment will allow us to continue to grant equity-based long-term compensation
which enables us to attract, retain and motivate highly-skilled talent, to align employee interests
with those of our shareholders and to drive the long-term success of the Company.

As of April 1, 2025, 400,847 common shares remained available for issuance pursuant to
Awards granted under the Long-Term Incentive Plan, after giving effect to all outstanding
Awards required to be settled in common shares, and including equity awards granted on
April 1, 2024 that contained a provision permitting the awards to be settled in cash if there were
not sufficient shares available to settle such awards in shares.

If our shareholders do not approve the Plan Amendment, (i) we may not have the ability to
provide share-settled equity-based compensation in future years and (ii) our ability to attract and
retain talent may be impacted which could have an impact on our long-term success. We use
equity-based incentive awards in order to align the long-term interests of our employees with the
interests of our shareholders, and we do not believe that cash awards provide the same degree
of alignment with our shareholders as share-settled awards. In addition, granting cash-settled
awards, settling awards in cash, or otherwise replacing share-based compensation with cash
compensation may limit our ability to use cash for other corporate and business purposes.
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Rationale for Plan Amendment
The Board of Trustee’s recommendation was based on review of current market standards and
analyses prepared by Ferguson Partners, in particular the following key factors and
philosophies:

• The proposed share increase under the Long-Term Incentive Plan is within
comparable REIT market standards and our three-year average burn rate is below
the ISS benchmark

• Our request to increase the number of shares by 5% is consistent with our position
as a smaller company and below 6-7% increases approved by shareholders of
some REITs in 2023 and 2024; and

• Our three-year average burn rate (i.e., the number of shares granted in each fiscal
year divided by the weighted average common shares outstanding for that fiscal
year) is less than 0.71%, which is well below the ISS benchmark of 1.05%.

• Our Long-Term Incentive Plan contains shareholder-friendly provisions that are
consistent with best practices.

• No Evergreen Provision;

• No Discounted Options or SARs;

• No Repricing or Cash Buyouts Without Shareholder Approval;

• No Liberal Share Recycling;

• Restricted Transferability of Awards until vested;

• No Automatic Grants to any individual; and

• No Tax Gross-Ups.

Summary of Long-Term Incentive Plan
A summary of the material terms of the Long-Term Incentive Plan is set forth below. This
summary is not intended to be complete and is qualified in its entirety by the full text of the Plan
Amendment and the Peakstone Realty Trust Second Amended and Restated Employee and
Trustee Long-Term Incentive Plan as amended effective June 18, 2024, copies of which are
attached to this proxy statement as Appendix B and Appendix C respectively, and each of which
is incorporated herein by reference.

General / Purpose

The Long-Term Incentive Plan is an incentive compensation plan that provides for various
share-based Awards. The Long-Term Incentive Plan is not intended to be a “qualified plan”
under Section 401(a) of the Code. The purposes of the Long-Term Incentive Plan are to:

• provide incentives to individuals chosen to receive share-based Awards because of
their ability to improve operations and increase profits;

• encourage selected persons to accept or continue employment or other service
relationship with the Company or an affiliate of the Company; and
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• increase the interest of our trustees in the Company’s welfare through their participation
in the growth in value of the Company’s shares.

Shares Available

The Long-Term Incentive Plan provides that the total number of shares that may be issued
pursuant to Awards is equal to 2,063,478 shares. If approved by our shareholders, the Plan
Amendment will increase the aggregate share authorization by 2,000,000 shares so that a total
of 4,063,478 shares may be issued pursuant to Awards under the Long-Term Incentive Plan.
The maximum number of shares with respect to which incentive stock options may be granted
under the Long-Term Incentive Plan is equal to the lesser of the total number of shares that may
be issued under Awards or 2,063,478 shares. If approved by our shareholders, the Plan
Amendment will increase the maximum number of shares with respect to which incentive stock
options may be granted under the Long-Term Incentive Plan to 4,063,478 shares (subject to the
overall share reserve under the Long-Term Incentive Plan).

Any shares subject to Awards issued under the Long-Term Incentive Plan which are terminated,
cancelled or expire will again become available to grant in connection with an Award under the
Long-Term Incentive Plan.

Awards which are denominated in OP Units or LTIP Units will count against the number of
shares available for issuance under the Long-Term Incentive Plan only to the extent that such
OP Units or LTIP Units are convertible into shares and on the same basis as the conversion
ratio applicable to the OP Units or LTIP Units.

Any shares that are retained by the Company upon exercise or settlement of an Award in order
to satisfy the exercise price in whole or in part, or to pay withholding taxes due with respect to
such exercise or settlement, shall be treated as issued to the participant and will thereafter not
be available under the Long-Term Incentive Plan.

Termination

The Long-Term Incentive Plan does not specify a certain termination date. Rather, it will
terminate on the date determined by our Board of Trustees or by the committee of our Board of
Trustees that administers the Long-Term Incentive Plan.

Administration

The Compensation Committee of our Board of Trustees, or another committee if designated by
our Board of Trustees, will administer the Long-Term Incentive Plan. Compensation Committee
members must meet the director independence standards set forth in the NYSE listing
requirements and be “non-employee directors,” as that term is defined in the rules promulgated
by the Securities and Exchange Commission under Section 16 of the Exchange Act.

The Compensation Committee may, in its discretion, delegate some or all of its authority and
duties under the Long-Term Incentive Plan to such agents as it may appoint from time to time,
except that only the Compensation Committee may grant or exercise discretion with respect to
Awards to any of our officers who are subject to the reporting requirements of Section 16 of the
Exchange Act.
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Eligibility

The following persons are eligible to participate in the Long-Term Incentive Plan:

• all of our full-time employees;

• our non-employee trustees (other than incentive stock options);

• executive officers and full-time employees of any of our affiliates; and

• persons designated by the Compensation Committee as eligible for an Award (other
than incentive stock options) because the person (i) performs bona fide consulting or
advisory services for the Company or any affiliate of the Company pursuant to a written
agreement (other than services in connection with the offer or sale of securities in a
capital-raising transaction), and (ii) has a direct and significant effect on the financial
development of the Company or any affiliate of the Company.

The selection of the participants who will receive Awards is entirely within the discretion of the
Compensation Committee. As of April 1, 2025, 38 of our full-time employees (including our
executive officers), all four of our non-employee trustees and no consultants or advisors were
eligible to receive Awards under the Long-Term Incentive Plan.

Types of Awards

The Long-Term Incentive Plan authorizes the grant of the following types of Awards to all eligible
participants:

Options. Each option granted under the Long-Term Incentive Plan entitles the participant to
purchase the number of shares specified at grant at a specified exercise price. Options may be
either nonqualified stock options (“NQOs”) or incentive stock options (“ISOs”), which are
intended to qualify for special tax treatment under Section 422 of the Code. ISOs may be
granted only to eligible employees of the Company or its subsidiaries. The exercise price of any
option must be equal to or greater than the fair market value of a common share on the date the
option is granted. In addition, if the option is an ISO that is granted to a ten percent shareholder
of the Company, the exercise price may be no less than 110% of the fair market value of a
common share on the date such ISO is granted. The term of an option cannot exceed 10 years
(or 5 years in the case of an ISO granted to a ten percent shareholder of the Company). A “ten
percent shareholder” is a person who owns or is considered to own more than ten percent of the
voting power of all share classes of the Company or any of its subsidiaries.

An option’s terms and conditions, including the number of shares to which the option pertains,
exercise price, vesting and expiration of the option, are determined by the Compensation
Committee and set forth in an award agreement. These provisions will be determined in the sole
discretion of the Compensation Committee and need not be uniform among all options.

Payment for shares purchased upon exercise of an option must be made in full at the time of
the exercise. The Compensation Committee will determine the methods by which the exercise
price of an option may be paid, including without limitation, (a) in cash, (b) with common shares
(including “cashless exercise” arrangements, if approved by the Compensation Committee and
withholding of shares having a fair market value equal to the exercise price), (c) for participants
other than officers and trustees of the Company, by a full recourse promissory note for some or
all (to the extent permitted by law) of the exercise price, or (d) by a combination of allowable
methods.
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Share Appreciation Rights. A share appreciation right (“SAR”) is a right to receive the
difference between (a) the grant price of the SAR, which will be at least equal to the fair market
value of a common share on the date of grant, and (b) the fair market value of a common share
on the date of exercise. Upon exercise of an SAR, a participant will be entitled to receive
payment in an amount determined by multiplying (i) the difference described in the preceding
sentence by (ii) the number of common shares with respect to which the SAR is exercised.

Freestanding and tandem SARs, or any combination, may be granted to participants. A
freestanding SAR is an SAR that is granted independently of any option. A tandem SAR is an
SAR that is granted in connection with an option, and the exercise of the SAR results in
cancellation of the right to purchase a corresponding number of common shares under the
related option (and when a common share is purchased under the option, a similar cancellation
results under the tandem SAR). Each SAR grant will be set forth in an award agreement that will
specify the exercise price, the term of the SAR and such other provisions as the Compensation
Committee determines. The exercise price of a freestanding SAR will equal the fair market value
of a common share on the date of grant. The exercise price of a tandem SAR will equal the
exercise price of the related option.

Share Awards, Restricted Stock and Restricted Stock Units. Share Awards may be granted
in the form of common shares, restricted common shares (“Restricted Stock”), or restricted units
based on the value of our common shares. Restricted Stock is a common share granted to a
participant that does not become freely transferable until any applicable conditions have been
satisfied and any period of restriction has expired. An RSU is a bookkeeping unit, the value of
which corresponds to one common share. An RSU does not become payable until any
applicable conditions have been satisfied and any period of restriction has expired.

Each grant of Restricted Stock or RSUs will be evidenced by an award agreement that will
specify the period of restriction and other conditions that must be satisfied before the Restricted
Stock becomes transferable or the RSUs are paid, the number of common shares (or units tied
to the value of a common share) granted, and such other provisions as the Compensation
Committee will determine. Restrictions and conditions may include restrictions based upon the
achievement of specific performance goals and time-based restrictions on vesting following the
attainment of the performance goals.

Except as otherwise provided in the award agreement or the Long-Term Incentive Plan, shares
of Restricted Stock are not freely transferable by the participant unless the applicable conditions
have been satisfied and any applicable period of restriction has expired. RSUs will be paid
following the close of any period of restriction provided the applicable conditions are satisfied in
the form of cash, common shares, other securities or other property as determined by the
Compensation Committee. Restricted Stock or RSUs will be forfeited to the extent that the
applicable conditions or restrictions are not satisfied during any period of restriction. Neither
Restricted Stock nor RSUs may be transferred for value, encumbered or disposed of (other than
pursuant to will or the laws of descent) until the applicable conditions have been satisfied and
any applicable period of restriction has expired.

Participants generally will not have the right to vote shares of Restricted Stock or RSUs during
the period of restriction. Unless otherwise determined by the Compensation Committee in the
award agreement, cash distributions with respect to Restricted Stock will be paid to the recipient
of the award of Restricted Stock on the normal distribution payment dates, and distributions
payable in common shares will be paid in the form of Restricted Stock having the same terms
as the Restricted Stock upon which such distribution is paid.
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Distribution Equivalent Rights. The Compensation Committee has the authority to grant
Distribution Equivalent Rights to participants upon the terms and conditions as the
Compensation Committee may establish (subject to the limits set forth in the Long-Term
Incentive Plan). Each Distribution Equivalent Right entitles a holder to receive, for a period of
time to be determined by the Compensation Committee, a payment equal to the periodic
distributions declared and paid by the Company on one common share. To the extent the
Compensation Committee deems advisable, it will structure the Distribution Equivalent Rights
such that they are either exempt from or compliant with Code Section 409A. The Compensation
Committee will determine at the time of grant whether payment pursuant to a Distribution
Equivalent Right shall be immediate or deferred.

Performance-Based Awards. A “performance-based award” is any option, SAR, or other award
granted under the Long-Term Incentive Plan that the Compensation Committee designates as a
performance-based award and that is contingent on the achievement of certain pre-established
performance goals and the satisfaction of any other material conditions. At the beginning of the
performance period, in addition to the determinations to be made by the Compensation
Committee as described above for any particular type of award, the Compensation Committee
will determine the size of the award to be granted to the participant, the performance period,
and the performance goals. At the end of the performance period, the Compensation Committee
will determine the degree of achievement of the performance goals, which will determine the
payout. No performance-based award will be earned, vested or paid until the Compensation
Committee certifies that the performance goals and any other material conditions were satisfied.
The Compensation Committee may set performance goals using any individual, alternative or
combination of the criteria described below in the section titled “Performance Goals under the
Long-Term Incentive Plan.” Such performance goals may be applied to the Company as a whole
or to a business unit or affiliate, either individually, alternatively or in combination, and measured
either quarterly, annually or cumulatively over a period of quarters or years, on an absolute
basis or relative to a pre-established target, to previous quarters’ or years’ results or to a
designated comparison group, any of which may be measured on an aggregate or per share
basis.

Other Equity-Based Awards. The Compensation Committee may grant any other type of
award that entitles a participant to receive common shares or rights or units valued in whole or
in part by reference to, or otherwise based on, common shares or distributions on common
shares, including, without limitation, OP Units and, with respect to participants in the Long-Term
Incentive Plan who render services to or for the benefit of the Company, including its
subsidiaries, LTIP Units. LTIP Units are intended to qualify as “profits interests” within the
meaning of applicable Internal Revenue Service guidance.

Non-Employee Trustee Awards

The Compensation Committee may provide that all or a portion of a non-employee trustee’s
annual retainer, meeting fees and/or other Awards or compensation be payable in the form of
NQOs, Restricted Stock, RSUs, and other share-based Awards, subject to the limits set forth
below. Our Board of Trustees will determine the terms and conditions of any such Awards,
including those that apply upon the termination of a non-employee trustee’s service as a
member of the Board of Trustees. Other than with respect to their retainer and other fees, our
Board of Trustees may also grant to our non-employee trustees the same types of Awards
(other than ISOs) under the Long-Term Incentive Plan that are granted to other participants,
upon such terms as the Board of Trustees may determine.
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The maximum number of common shares subject to Awards granted during a single fiscal year
to any non-employee trustee, together with any cash fees paid to such non-employee trustee
during the fiscal year, cannot exceed a total value of $400,000 (calculating the value of any
Awards based on the grant date fair value for financial reporting purposes).

Performance Goals

Under the Long-Term Incentive Plan, any Award may, but need not, be subject to the
satisfaction of one or more performance goals. Performance-based compensation will be
awarded if the Compensation Committee determines that such Awards are in the best interest of
the Company and its shareholders. Performance goals for Awards will be determined by the
Compensation Committee and will be designed to support our business strategy and align
executives’ interests with shareholder interests.

Performance-based Awards will be subject to performance goals based on one or more of the
following business criteria as applied, in the Compensation Committee’s discretion: earnings
before any one or more of the following: interest, taxes, depreciation or amortization; net income
(loss) (either before or after interest, taxes, depreciation and/or amortization); changes in the
market price of the Company’s common shares (on a per share or aggregate basis); economic
value added; funds from operations or similar measure; sales or revenue; acquisitions or
strategic transactions; operating income (loss); cash flow (including, but not limited to, operating
cash flow and free cash flow); return on capital, assets, equity, or investment; shareholder
returns (including total returns calculated to include aggregate share appreciation and total
dividends paid, assuming full reinvestment of dividends, during the applicable period); cash
available; return on sales; gross or net profit levels; productivity; expense levels or
management; margins; operating efficiency; customer/tenant satisfaction; working capital;
earnings (loss) per common share; revenue or earnings growth; number of securities sold; the
Company’s ranking against selected peer groups; “same-store” performance from period to
period; leasing or occupancy rates; number of properties under management; objectively
determinable capital deployment; objectively determined expense management; performance
against budget; reduction of debt or borrowing costs; early extinguishment of debt; disposition of
properties or other assets or entities; sales or market shares; number of customers; productivity
of employees as measured by revenues, cost, or earnings per employee; establishment of a
trading market for the Company’s common shares; geographic footprint; various “non-GAAP”
financial and operational measures customarily used in evaluating the performance of REITs;
other performance goals established by the Compensation Committee from time to time; or any
combination of the foregoing.

Performance goals may be expressed on an absolute or relative basis, and based on
comparisons to internal targets, the past performance of the Company (or a segment thereof),
or the past or current performance of other companies. The Compensation Committee may
appropriately adjust any evaluation of performance to exclude any of the following events that
occurs during a performance period: (i) asset write-downs, (ii) litigation or claim judgments or
settlements, (iii) the effect of changes in tax law, accounting principles or other such laws or
provisions affecting reported results, (iv) accruals for reorganization and restructuring programs,
(v) discontinued operations, and (vi) extraordinary, unusual or infrequently occurring items.

Amendments to the Long-Term Incentive Plan

The Board of Trustees or the Compensation Committee must obtain shareholder approval to
adopt any significant amendments to the Long-Term Incentive Plan, including those:

• increasing the number of shares issuable under the Long-Term Incentive Plan;
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• resulting in repricing options or SARs or otherwise increasing the benefits accruing to
participants or to our non-employee trustees;

• modifying the requirements for eligibility; or

• adversely affecting any Award previously granted under the Existing Long-Term
Incentive Plan, without the written consent of the affected participant.

The Compensation Committee also must obtain shareholder approval if the Compensation
Committee believes shareholder approval is necessary or advisable to:

• permit Awards to be exempt from liability under Section 16(b) of the Exchange Act;
• comply with the listing or other requirements of an automated quotation system or stock

exchange; or
• satisfy any other tax, securities or other applicable laws, policies or regulations.

Except as specified above, our Board of Trustees or the Compensation Committee may make
certain less significant amendments to the Plan at any time as it deems necessary.

Amendments to Awards

The Compensation Committee may generally amend, modify or terminate any outstanding
award, provided that no amendment can:

• reduce or diminish the value of the award without the participant’s consent;

• extend the original term of an option or SAR without shareholder approval; or

• reduce the exercise price of an option or SAR, or cancel an option or SAR in exchange
for cash or other Awards or options or SARs with an exercise price that is less than the
exercise price of the cancelled options or SARs, without prior shareholder approval.

Change in Control

If a change in control of the Company (as defined in the Plan) occurs, and except as otherwise
provided in an employee’s employment agreement, to the extent (i) the successor entity does
not assume the Awards or substitute an “alternative award,” or (ii) the participant’s employment
with the successor entity is terminated without cause within one year following such change in
control:

• all options and SARs will fully vest;

• all restrictions applicable to any unvested Awards will lapse and the Awards subject to
those restrictions will fully vest; and

• unless otherwise determined by our Board of Trustees or the Compensation Committee
in its sole discretion prior to the change in control, the value of all vested Awards will be
cashed out at the “change in control price” as defined in the Plan.

Notwithstanding the foregoing, our Board of Trustees or the Compensation Committee may
impose additional conditions on the acceleration or valuation of any award in any applicable
award agreement upon a change in control.

To qualify as an “alternative award,” the new rights to be substituted by the successor entity
must (i) be based on common shares traded on an established public securities market, (ii)
provide rights
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and entitlements substantially equivalent to or better than the rights, terms and conditions
applicable under the replaced award, (iii) have substantially equivalent economic value, (iv)
provide that in the event that the participant’s employment is terminated for death or disability or
is terminated without cause within one year following a change in control, all restrictions
applicable to any Awards will lapse and the Awards will fully vest, and (v) not result in adverse
tax consequences to the participant under Section 409A of the Code.

Changes in Capitalization; Corporate Transactions

The number and price of shares covered by each award and the total number of shares that
may be awarded under the Plan will be proportionately adjusted to reflect certain changes in
capitalization of the Company. In the event of certain corporate transactions involving the
Company or its securities, Awards granted under the Plan will automatically be deemed to
pertain to the securities and other property to which a holder of the number of shares covered
by the award would have been entitled to receive in connection with any such event.

Termination of Employment

Subject to the terms of an employee’s employment agreement, the Compensation Committee
will establish, in respect of each award when granted, the effect of a termination of employment
on the rights and benefits under such award and in so doing may, but need not, make
distinctions based upon the cause of termination (such as retirement, death, disability or other
factors) or which party effected the termination (the employer or the employee). All Awards
granted to a trustee, whether or not an employee, will lapse on the date the trustee ceases to be
a trustee of the Company as a result of his removal for “cause,” as defined in the Plan. The
Compensation Committee may decide in its discretion at the time of any termination of
employment (or within a reasonable time thereafter) to extend the exercise period of an award
(subject to the limits set forth in the Plan).

Compliance with the Company’s Insider Trading Policy Statement

Shares received from Awards granted under the Plan are subject to the Company’s Insider
Trading Policy, as may be amended from time to time. Prior to selling any shares acquired
pursuant to Awards granted under the Plan, participants should ensure that such transactions
are permissible under the Insider Trading Policy and, in particular, that they do not possess
material, nonpublic information at such time.

Certain Federal Income Tax Consequences

The following is a brief description of the principal United States federal income tax
consequences related to grants made under the Plan and certain other United States federal
income tax issues. It is not intended as tax advice to participants, who should consult their own
tax advisors.

NQOs. A participant will not be subject to tax at the time a NQO is granted, and no tax
deduction will then be available to the Company. Upon the exercise of a NQO, an amount equal
to the difference between the exercise price and the fair market value of the shares acquired on
the date of exercise will be included in the participant’s ordinary income and the Company will
generally be entitled to deduct the same amount. Upon disposition of shares acquired upon
exercise, appreciation or depreciation after the date of exercise will generally be treated by the
participant or transferee of the NQO as either capital gain or capital loss.

ISOs. A participant will not be subject to regular income tax at the time an ISO is granted or
exercised, and no tax deduction will then be available to the Company; however, the participant
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may be subject to the alternative minimum tax on the excess of the fair market value of the
shares received upon exercise of the ISO over the exercise price. Upon disposition of the
shares acquired upon exercise of an ISO, capital gain or capital loss will generally be
recognized in an amount equal to the difference between the sale price and the exercise price,
as long as the participant has not disposed of the shares within two years after the date of grant
or within one year after the date of exercise and has been employed by us at all times from the
grant date until the date three months before the date of exercise (one year in the case of
permanent disability). If the participant disposes of the shares without satisfying both the holding
period and employment requirements, the participant will recognize ordinary income at the time
of the disposition equal to the excess of the amount realized over the exercise price but, in the
case of a failure to satisfy the holding period requirement, not more than the excess of the fair
market value of the shares on the date the ISO is exercised over the exercise price, with any
remaining gain or loss being treated as capital gain or capital loss.

The Company is not entitled to a tax deduction upon either the exercise of an ISO or upon
disposition of the shares acquired pursuant to such exercise, except to the extent that the
participant recognizes ordinary income on disposition of the shares.

LTIP Units. Participants generally are not expected to recognize taxable income at the time of
the grant of LTIP Units or the vesting of those units, provided that (i) the LTIP Units qualify as
“profits interests” within the meaning of the Code and related IRS guidance; (ii) the participant
does not dispose of the LTIP Units within two years after issuance; and (iii) certain other
requirements are met. As a holder of LTIP Units, however, a participant will be required to report
on his or her income tax return his or her allocable share of our Operating Partnership’s income,
gains, losses, deductions and credits in accordance with the partnership agreement of our
Operating Partnership, regardless of whether our Operating Partnership actually makes a
distribution of cash to the participant. Upon the exchange of the LTIP Units (or the common
partnership units into which the LTIP Units may be convertible) for common shares, or the sale
of such units, the participant will generally recognize gain or loss to the extent that the amount
the participant receives plus the portion of our Operating Partnership’s liabilities allocated to
such units exceeds the participant’s tax basis in such units. The gain may be taxable (in whole
or in part) at capital gain rates if complex holding period requirements (generally a minimum of
three years) are met, but may be subject to tax at higher rates depending on the assets of our
Operating Partnership at the time of such disposition. The tax consequences may be similar
with respect to any redemption by our Operating Partnership of such interests in exchange for
cash. Generally, no deduction is available to the Company upon the grant, vesting or disposition
of the LTIP Units.

Other Awards. The current federal income tax consequences of other Awards authorized under
the Plan generally follow certain basic patterns: SARs are taxed and deductible in substantially
the same manner as NQOs; nontransferable Restricted Stock subject to a substantial risk of
forfeiture results in ordinary income recognition equal to the excess of the fair market value over
the price paid, if any, only at the time the restrictions lapse (unless the recipient elects to
accelerate recognition as of the date of grant pursuant to an election under Section 83(b) of the
Code); RSUs, Distribution Equivalent Rights and unrestricted share Awards are generally
subject to tax at ordinary income rates at the time of payment. Compensation otherwise
effectively deferred is taxed when paid (other than employment taxes which are generally paid
at the time such compensation is deferred or vested). In each of the foregoing cases, the
Company will generally have a corresponding deduction at the time the participant recognizes
ordinary income, subject to Section 162(m) with respect to covered employees.

Section 162(m) of the Internal Revenue Code. Section 162(m) of the Code disallows a tax
deduction for any publicly held corporation for individual compensation exceeding $1 million in
any
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taxable year for certain executive officers. As a REIT, we generally are entitled to a deduction
from our taxable income for dividends that we pay currently to our shareholders. To meet the
REIT requirements and to eliminate our income tax liability at the REIT level, we generally
distribute all, and sometimes more than all, of our taxable income. If we distribute amounts to
shareholders in excess of our tax earnings and profits, those excess amounts are a return of
capital to our shareholders for tax purposes, rather than taxable dividends. Thus, any non-
deductibility of compensation paid by us is not expected to result in increased tax liability to the
Company, but might require us to make increased distributions to shareholders or might result in
a greater portion of our distributions being taxable to shareholders as dividends (rather than as
a return of capital).

Section 280G of the Internal Revenue Code. If Awards under the Plan are granted, vest or are
paid contingent on a change in control or a subsequent termination of employment, some or all
of the value of the award may be considered an “excess parachute payment” under
Section 280G of the Code, which would result in the imposition of a 20 percent federal excise
tax on the recipients of the excess parachute payments and a loss of our deduction for the
excess parachute payments.

Section 409A of Code. Certain types of Awards under the Plan may constitute, or provide for, a
deferral of compensation subject to Section 409A of the Code. Unless certain requirements set
forth in Section 409A of the Code are complied with, holders of such Awards may be taxed
earlier than would otherwise be the case (e.g., at the time of vesting instead of the time of
payment) and may be subject to an additional 20% penalty tax (and, potentially, certain interest
penalties and additional state taxes). To the extent applicable, the Plan and Awards granted
under the Plan are intended to be structured and interpreted in a manner intended to either
comply with or be exempt from Section 409A of the Code and the Department of Treasury
regulations and other interpretive guidance that may be issued under Section 409A of the Code.

Plan Benefits
Grants under the Plan are generally within the discretion of the Compensation Committee.
Therefore, other than with respect to Awards to our non-employee trustees granted pursuant to
the Non-Employee Trustee Compensation Policy, it is not possible to determine the future grants
that will be made under the Plan.

The table below sets forth the aggregate grant value of Awards that our non-executive officer
trustee nominees, as a group, are expected to receive in 2025 pursuant to the Non-Employee
Trustee Compensation Policy. If our shareholders do not approve the Plan Amendment, we
expect that sufficient shares will be available for issuance to our non-employee trustees at the
annual meeting under the Plan.
                 

  Name and Position     Dollar Value     Number of Units  

  Named Executive Officers:              

  Michael J. Escalante, Chief Executive Officer and President     —     —  

  Javier F. Bitar, Chief Financial Officer and Treasurer     —     —  

 

Nina Momtazee Sitzer, Chief Operating Officer, Chief Legal
Officer, and Secretary

   

—
   

—
 

  All current executive officers, as a group     —     —  

  All non-executive officer trustees, as a group     $  420,000     —  

  All non-executive officer employees as a group     —     —  
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History of Grants Under the Plan
The table below sets forth summary information concerning the number of shares subject to
Awards granted to certain persons under the Plan since its inception through and including
April 1, 2025. The per share closing price of our common shares on April 1, 2025 was $12.76.
           

 

Name and Position

   

Restricted
Stock
Units

(#)

 

  Named Executive Officers:        

  Michael J. Escalante, Chief Executive Officer and President     682,888  

  Javier F. Bitar, Chief Financial Officer and Treasurer     195,372  

  Nina Momtazee Sitzer, Chief Operating Officer, Chief Legal Officer, and Secretary     183,809  

  All current executive officers, as a group     1,062,069  

  Non-executive officer trustees        

  Carrie DeWees     10,342  

  Jeffrey Friedman     8,072  

  Samuel Tang     15,390  

  Casey Wold     17,238  

  All non-executive officer trustees, as a group     51,042  

  Each associate of any such trustees, executive officers or nominees     —  

  Each other person who received or is to receive 5% of such options or rights     —  

  All current non-executive officer employees, as a group     343,650  

       
 

 

Registration
We intend to file a registration statement on Form S-8 with the SEC with respect to the Plan
Amendment to cover shares issuable under the Plan.
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EQUITY COMPENSATION PLAN INFORMATION
AS OF DECEMBER 31, 2024
                       

 

Plan category

   

(a)
Number of

securities to be
issued upon
exercise of
outstanding

options,
warrants

and rights(1)

   

(b)
Weighted
average

exercise price of
outstanding

options,
warrants

and rights

   

(c)
Number of securities
remaining available

for
future issuance

under
equity compensation

plans (excluding
securities reflected in

column (a))(1)

 

 

Equity compensation plans
approved by security holders

   

392,566
   

$  —
   

900,169
 

 

Equity compensation plans not
approved by security holders

   

—
   

—
   

—
 

  Total     392,566     $ —     900,169  

       
 

   
 

   
 

 

(1) Reflects the one-for-nine reverse share split of the Company’s common shares that was effective as of March
10, 2023.
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PROPOSAL 4 - RATIFY APPOINTMENT OF ERNST & YOUNG
LLP

Board of Trustees Recommendation

THE BOARD OF TRUSTEES UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE
RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR ENDING DECEMBER 31, 2025.

General Information

The Audit Committee of our Board of Trustees has appointed Ernst & Young to be our
independent registered public accounting firm for the year ending December 31, 2025. A
representative of Ernst & Young is expected to be present at the annual meeting and will have
an opportunity to make a statement if they so desire. The representative also will be available to
respond to appropriate questions from shareholders.

At the 2025 Annual Meeting, we are asking you to ratify the selection of Ernst & Young as our
independent registered public accounting firm for the year ending December 31, 2025. We and
the Board of Trustees value our shareholders’ views on this matter, and we believe seeking
shareholder ratification of Ernst & Young’s selection is a matter of good corporate practice. If our
shareholders fail to ratify this selection, it will be considered a recommendation to the Audit
Committee and the Board of Trustees to consider the selection of a different firm, and the Audit
Committee and the Board of Trustees may select another independent registered public
accounting firm without resubmitting the matter to the shareholders. Even if the selection is
ratified, the Audit Committee may, in its discretion, select a different independent registered
public accounting firm at any time during the year if it determines that such a change would be
in our best interests and the best interests of our shareholders.

During the year ended December 31, 2024, Ernst & Young served as our independent auditor
and provided certain tax and other services. Ernst & Young has served as our independent
auditor since our formation.

Pre-Approval Policies
The Audit Committee Charter imposes a duty on the Audit Committee to pre-approve (i) all
audit, review and attest services, all internal control-related and all non-audit services as
permitted by Section  10A of the Exchange Act provided to the Company by the independent
auditor and (ii) all fees payable by the Company to the independent auditor for such services, all
as required by applicable law or rules of the NYSE. The Audit Committee has adopted the Audit
and Non-Audit Services Pre-Approval Policy (“Pre-Approval Policy”) consistent with applicable
law and rules of the NYSE. The Chairperson of the Audit Committee is delegated the authority
of the full Audit Committee to specifically pre-approve engagements for services by the
independent auditor in accordance with the Pre-Approval Policy, provided that the estimated
cost for all such services shall not exceed $200,000 in the aggregate in any calendar year, and
such pre-approval decisions are reported to the Audit Committee at its next scheduled meeting
along with a description of the terms of the engagement as required by the Pre-Approval Policy.

All audit and non-audit services rendered by Ernst & Young in the year ended December 31,
2024 were pre-approved by the Audit Committee.
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Fees Paid to Principal Auditor
The Audit Committee reviewed the audit and non-audit services performed by Ernst & Young, as
well as the fees charged by Ernst & Young for such services. In its review of the non-audit
service fees, the Audit Committee considered whether the provision of such services is
compatible with maintaining the independence of Ernst & Young. The aggregate fees billed to us
for professional accounting services provided by Ernst & Young, including the audits of our
annual financial statements, for the years ended December 31, 2024 and 2023, respectively, are
set forth in the table below.
                 

        2024     2023  

  Audit Fees     $ 1,739,850     $ 2,409,738  

  Audit-Related Fees     16,000     33,000  

  Tax Fees     521,454     669,537  

  All Other Fees     —     —  

  Total     $ 2,277,304     $ 3,112,275  

       
 

   
 

 

For purposes of the preceding table, the professional fees are classified as follows:

• Audit Fees - These are fees for professional services performed for the audit of our
annual financial statements and the required review of our quarterly financial
statements and other procedures performed by the independent auditors to be able to
form an opinion on our consolidated financial statements. These fees also cover
services that are normally provided by independent auditors in connection with statutory
and regulatory filings or engagements, and services that generally only an independent
auditor reasonably can provide, such as services associated with filing registration
statements, periodic reports and other filings with the SEC.

• Audit-Related Fees - These are fees for assurance and related services that
traditionally are performed by an independent auditor. These fees include examination
of operating expense reconciliation, audit of schedule of certain operating expenses and
real estate taxes and access to an accounting research database.

• Tax Fees - These are fees for all professional services performed by professional staff
in our independent auditor’s tax division, which do not include services related to the
audit of our financial statements. These include fees for tax compliance and routine on-
call tax services.

• All Other Fees - These are fees for other permissible services that do not meet one of
the above-described categories, including assistance with internal audit plans and risk
assessments.
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AUDIT COMMITTEE REPORT
Pursuant to the Audit Committee Charter adopted by the Board of Trustees of Peakstone Realty
Trust (the “Board of Trustees”), a Maryland real estate investment trust (the “Company”), the
Audit Committee of the Board of Trustee’s (the “Audit Committee’s”) primary function is to assist
the Board of Trustees in fulfilling its oversight responsibilities by overseeing the accounting and
financial reporting processes of the Company and the audits of the Company’s financial
statements and prepare an Audit Committee report as required by the U.S. Securities and
Exchange Commission (the “SEC”) to be included in the Company’s annual proxy statement. As
of December 31, 2024, the Audit Committee was composed of three independent trustees and
met six times during the year. Management of the Company has the primary responsibility for
the financial statements and the reporting process, including the system of internal control over
financial reporting. Membership on the Audit Committee does not call for the professional
training and technical skills generally associated with career professionals in the field of
accounting and auditing. In addition, the independent registered public accounting firm devotes
more time and has access to more information than does the Audit Committee. Accordingly, the
Audit Committee’s role does not provide any special assurances with regard to the financial
statements of the Company, nor does it involve a professional evaluation of the quality of the
audits performed by the independent registered public accounting firm.

In this context, in fulfilling its oversight responsibilities, the Audit Committee reviewed and
discussed the audited financial statements for the year ended December 31, 2024 in the
Company’s Annual Report on Form 10-K with management.

The Audit Committee discussed with the Company’s independent registered public accounting
firm, who is responsible for expressing an opinion on the conformity of those audited financial
statements with U.S. generally accepted accounting principles, their judgment as to the quality
and acceptability of the financial statements and such other matters as are required to be
discussed by the applicable requirements of the Public Company Accounting Oversight Board
(PCAOB). The Audit Committee also received the written disclosures and the letter from the
Company’s independent registered public accounting firm required by applicable requirements
of the PCAOB regarding the independent registered public accounting firm’s communications
with the Audit Committee concerning independence, and has discussed with the independent
registered public accounting firm the independent registered public accounting firm’s
independence. In addition, the Audit Committee considered the compatibility of non-audit
services provided by the independent registered public accounting firm with the auditors’
independence.

The Audit Committee discussed with the independent registered public accounting firm the
overall scope and plans for their audit. The Audit Committee meets periodically with the
independent registered public accounting firm, with and without management present, to
discuss the results of their examinations and the overall quality of the financial reporting of the
Company.
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Based on these reviews and discussions, the Audit Committee recommended to our Board of
Trustees that the audited financial statements of the Company be included in its Annual Report
on Form 10-K for the year-ended December 31, 2024 for filing with the SEC. Our Board of
Trustees subsequently accepted the Audit Committee’s recommendation and approved the
Annual Report on Form 10-K for the year-ended December 31, 2024 for filing with the SEC.

Audit Committee:

Samuel Tang (Chairperson)
Jeffrey Friedman
Carrie DeWees

The preceding Audit Committee Report to shareholders is not “soliciting material” and is not
deemed “filed” with the SEC and is not to be incorporated by reference in any filing of the
Company under the Securities Act or the Exchange Act, whether made before or after the date
hereof and irrespective of any general incorporation language in any such filing.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

General
Our Board of Trustees has adopted a written policy regarding transactions with related persons,
which we refer to as our Related Party Transactions Policy. Our Related Party Transactions
Policy requires that a “related party,” which is defined as (i) any person who is or was a trustee,
nominee for trustee, or executive officer of the Company at any time since the beginning of the
last applicable fiscal year, even if such person does not presently serve in that role; (ii) any
person known by the Company to be the beneficial owner of more than 5% of the Company’s
common shares when the related party transaction in question is expected to occur or exist (or
when it occurred or existed); and (iii) any person who is or was an immediate family member of
any of the foregoing when the related party transaction in question is expected to occur or exist
(or when it occurred or existed), must promptly disclose any “related party transaction” (defined
as any transaction directly or indirectly involving any related party that is required to be
disclosed under Item 404(a) of Regulation S-K) to the Chief Legal Officer. Related party
transactions must be approved or ratified by either the Nominating and Corporate Governance
Committee or the full Board of Trustees.

Related Party Transactions
The Company is a party to certain related party transactions, each of which involves one or
more entities controlled by Kevin A. Shields, who beneficially owns more than 5% of our
common shares, as follows:

Registration Rights Agreement

Prior to Listing, in connection with the transaction that resulted in the internalization of the
Company’s management in December 2018 (the “Self-Administration Transaction”) we
assumed, as the successor to Griffin Capital Essential Asset REIT, Inc. (“EA-1”), a registration
rights agreement (the “Original Registration Rights Agreement”) dated December 14, 2018,
among EA-1, its operating partnership and Griffin Capital, LLC (“GC LLC”). On August 2, 2023,
we, our Operating Partnership and GC LLC entered into an amended and restated registration
rights agreement (the “Amended and Restated Registration Rights Agreement”), which
amended certain terms of the Original Registration Rights Agreement. Pursuant to the Amended
and Restated Registration Rights Agreement, GC LLC (or certain affiliated successor holders)
has the right to request that we register for resale, under the Securities Act, our common shares
issued or issuable to such holder and GC LLC has the right to request that we register for
resale, under the Securities Act, our common shares issued or issuable to certain successor
holders. The Amended and Restated Registration Rights Agreement also grants GC LLC (or
certain affiliated successor holders) certain “piggyback” registration rights related to certain
registered offerings of our common shares.

Redemption of OP Units

In connection with the Self-Administration Transaction, GC LLC, an affiliate of the sponsor of
EA-1, Griffin Capital Company, LLC (“GCC”), received OP Units (approximately 2.7 million
taking into effect the 9-to-1 reverse split) as consideration in exchange for the sale to EA-1 of
the advisory, asset management and property management business of Griffin Capital Real
Estate Company, LLC (n/k/a PKST Management Company, LLC). On December 9, 2024, GC
LLC elected to redeem 213,043 OP Units pursuant to the terms of our Operating Partnership’s
operating agreement, and we satisfied such redemption request with our common shares.
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As previously disclosed, Michael Escalante, our Chief Executive Officer, and Javier Bitar, our
Chief Financial Officer and Treasurer, were previously employed by affiliates of GC LLC and are
participants in GC LLC’s long-term incentive plan. Following the redemption, GC LLC distributed
such common shares to participants in its long-term incentive plan, including 56,266 common
shares to Mr. Escalante and 2,000 common shares to Mr. Bitar.

Office Sublease

Our Operating Partnership is party to a sublease agreement dated March 25, 2022 with GCC
(as amended, the “Sublease”) for the building located at 1520 E. Grand Ave, El Segundo, CA
(the “Building”), which is the location of our corporate headquarters and where we conduct day-
to-day business. The Building is part of a campus that contains other buildings and parking (the
“Campus”). The Sublease also entitles us to use certain common areas on the Campus. The
Campus is owned by GCPI, LLC (“GCPI”), and the Building is master leased by GCPI to GCC.
GCC is the sublessor under the Sublease.

On March 1, 2024, the Sublease was amended to (i) extend the term of the Sublease through
June 30, 2026, and (ii) adjust the monthly base rent from $0.05 million to $0.04 million, effective
July 1, 2024, subject to annual escalations of 3%.
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STOCK OWNERSHIP

Beneficial Ownership of the Company’s Common Shares
The following table sets forth, as of March 14, 2025, the amount of our common shares
beneficially owned by: (1) any person who is known by us to be the beneficial owner of more
than 5% of our outstanding common shares; (2) each of our trustees; (3) each of our named
executive officers; and (4) all of our current trustees and executive officers as a group. To our
knowledge, no shares or operating partnership units (“OP Units”) beneficially owned by any
executive officer or trustee have been pledged as security.
                       

 

Name and Address of Beneficial Owner(1)

   

Number of
Common

Shares and
OP Units(2)

   

Percentage of
all Common

Shares(3)

   

Percentage of
all Common
Shares and
OP Units(4)

 

  Trustees and Executive Officers                    

 

Javier F. Bitar, Chief Financial
Officer and Treasurer(5)

   

44,974
   

*
   

*
 

  Carrie DeWees, independent trustee     6,306     *     *  

 

Michael J. Escalante, Trustee,
Chief Executive Officer and President(5)(6)    

228,496
   

*
   

*
 

  Jeffrey Friedman, independent trustee     4,036     *     *  

 

Nina Momtazee Sitzer, Chief Operating Officer,
Chief Legal Officer, and Secretary(5)    

30,751
   

*
   

*
 

  Samuel Tang, independent trustee     11,373     *     *  

  Casey Wold, independent trustee     10,511     *     *  

 

All trustees and executive officers as a group
(seven persons)(7)

   

336,447
   

0.9%
   

0.8%
 

  5% Shareholders                    

  The Vanguard Group(8)     3,656,383     9.3%     9.2%  

  Kevin A. Shields(9)     2,687,296     6.8%     6.8%  

  BlackRock, Inc.(10)     3,127,832     7.9%     7.9%  

                       

* Represents less than 1% of our outstanding common shares as of March 14, 2025.
(1) The address of each trustee, trustee nominee and NEO listed is 1520 E. Grand Avenue, El Segundo, California

90245. The address of Kevin A. Shields is 266 Kansas Street, El Segundo, California 90245.

(2) The number of common shares and OP Units refers to beneficial ownership, which is determined in accordance
with SEC rules and generally includes voting or investment power with respect to common shares and common
shares issuable to the named person upon exchange of OP Units and common shares issuable pursuant to
options, warrants and similar rights held by the respective person or group, in each case, that may be exercised
or redeemed within 60 days following March 14, 2025). Except as otherwise indicated by footnote, (i) amounts
represent common shares, and (ii) subject to community property laws where applicable, the persons named in
the table above have sole voting and investment power with respect to all common shares shown as beneficially
owned by them.

(3) The total number of common shares deemed outstanding and used in calculating this percentage for the named
person(s) is the sum of (a) 36,757,891 common shares outstanding as of March 14, 2025, (b) the number of
common shares issuable to the named person pursuant to options, warrants and similar rights that may be
exercised or redeemed within 60 days following March 14, 2025, and (c) the number of common shares issuable
to the named person upon exchange of OP Units. All OP Units held by the named persons are currently
redeemable for common shares or cash at our option.

(4) The total number of common shares and OP Units deemed outstanding and used in calculating this percentage
for the named person(s) is the sum of (a) 36,757,891 common shares outstanding as of March 14, 2025, (b) the
number of common shares issuable to the named person pursuant to options, warrants and similar rights that
may be exercised or redeemed within 60 days following March 14, 2025, and (c) 2,966,809 OP Units
outstanding as of March 14, 2025 (other than OP Units held by us).
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(5) Includes shares delivered pursuant to a March 25, 2021, RSU Award that vested on March 25, 2025.
(6) Excludes shares owned directly by Mr. Escalante’s spouse.

(7) Includes trustees and current executive officers as of March 14, 2025.

(8) Derived solely from information contained in a Schedule 13G/A filed with the SEC on July 10, 2024 by The
Vanguard Group (“Vanguard”). Address: 100 Vanguard Boulevard, Malvern, Pennsylvania 19355. According to
the Schedule 13G/A, Vanguard has shared voting power over 24,027 shares and sole dispositive power over
3,599,021 and shared dispositive power over 57,362 shares, respectively.

(9) Derived solely from information provided by Mr. Shields. According to Mr. Shields, this includes (i) 2,273,474 OP
Units owned by Griffin Capital, LLC, (ii) 62,256 OP Units and 67,925 common shares owned by Griffin Capital
Vertical Partners, L.P., (iii) 203,724 OP Units owned by The GC Net Lease OP, (iv) 25,094 OP Units owned by
The Shields 2009 Irrevocable Trust, (v) 33,146 OP Units owned by Will Partners, LLC, (vi) 10,529 OP Units
owned by the Kevin Shields Trust, and (vii) 11,148 common shares owned by Mr. Shields, all of which are
directly or indirectly owned by Mr. Shields.

(10) Derived solely from information contained in a Schedule 13G/A filed with the SEC on February 5, 2025 by
BlackRock, Inc. Address: 50 Hudson Yards, New York, New York 10001. According to the Schedule 13G/A,
BlackRock, Inc. has sole voting power over 3,057,588 shares and sole dispositive power over 3,127,832 shares.
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INFORMATION ABOUT THE 2025 ANNUAL MEETING OF
SHAREHOLDERS
The accompanying proxy is solicited by and on behalf of the Board of Trustees for use at the
annual meeting of our shareholders and at any adjournment or postponement thereof. In
accordance with rules and regulations adopted by the SEC, we have elected to furnish our
proxy materials to shareholders by providing access to such materials on the Internet.
Accordingly, on or about April 11, 2025, we are sending an Internet Availability Notice to our
shareholders and making this proxy statement available online. We also are sending our proxy
materials to shareholders who have previously requested paper copies and will send paper
copies to any shareholder who requests such copies pursuant to the instructions contained in
the Internet Availability Notice.

Purpose of the Meeting and Board Recommendations
Q: What is the purpose of the meeting?

A: At the meeting, you will be asked to consider and vote upon four proposals:

• Proposal 1: Elect five trustees to our Board of Trustees, each to serve until the 2026
annual meeting of shareholders and until their successors are duly elected and qualify.

OUR BOARD OF TRUSTEES RECOMMENDS THAT YOU VOTE “FOR” EACH
NOMINEE LISTED FOR ELECTION AS TRUSTEES.

• Proposal 2: Approve, on an advisory (non-binding) basis, the compensation paid to the
Company’s named executive officers as described in this proxy statement.

OUR BOARD OF TRUSTEES RECOMMENDS THAT YOU VOTE “FOR”
PROPOSAL 2.

• Proposal 3: Approve an amendment to the Peakstone Realty Trust Second Amended
and Restated Employee and Trustee Long-Term Incentive Plan, as amended, as
described in this proxy statement.

OUR BOARD OF TRUSTEES RECOMMENDS THAT YOU VOTE “FOR”
PROPOSAL 3.

• Proposal 4: Ratify the appointment of Ernst & Young LLP as the Company’s
independent registered public accounting firm for the year ending December 31, 2025.

OUR BOARD OF TRUSTEES RECOMMENDS THAT YOU VOTE “FOR”
PROPOSAL 4.

Such other business as may properly come before the annual meeting or any
postponement or adjournment thereof.

Our Board of Trustees is not aware of any matters that may be acted upon at the annual
meeting other than the matters set forth in the four bullet points listed above.

Questions About the Annual Meeting and Voting
Q: When will the annual meeting be held?

A: Our 2025 annual meeting of shareholders will be held on May 28, 2025 at 9:00 A.M. Pacific
time.
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Q: How do I attend the annual meeting?

A: To provide all of our shareholders an opportunity to participate in our 2025 annual meeting,
the meeting will be held as a virtual meeting conducted exclusively via live webcast at
www.virtualshareholdermeeting.com/PKST2025. You will need the 16-digit control number
which can be found on your Internet Availability Notice, your proxy card, or included with
your voting instruction form provided by your bank, broker or other nominee if you hold your
common shares in street name, as applicable. You may log into the meeting website
beginning 15 minutes before the commencement of the meeting.

Q: What if I have technical difficulties getting into the meeting?

A: If you encounter any technical difficulties with the virtual meeting platform during the check-
in process or during the meeting, please call the phone numbers that will be available on the
meeting website at www.virtualshareholdermeeting.com/PKST2025 for assistance
beginning at 8:45 a.m. Pacific time, and until the meeting is finished.

Q: How many votes do I have?

A: Each outstanding common share entitles its holder to cast one vote with respect to each
matter to be voted upon at the annual meeting.

Q: Who can vote at the meeting?

A: Shareholders of record as of the close of business on April 1, 2025 (i.e., the record date) are
entitled to receive notice of the annual meeting and to vote the common shares that they
hold on that date. As of the record date, we had 36,762,183 common shares issued,
outstanding and eligible to vote.

Q: Who is the shareholder of record?

A: • You are the shareholder of record for all shares registered directly in your name with our
transfer agent, Computershare Trust Company, N.A.

• The organization holding your account is the shareholder of record for all shares held in
an account at a brokerage firm, bank, broker-dealer, or other similar organization (and
you are the beneficial owner of those shares).

Q: How can I vote if I am the shareholder of record?

A: If you are the shareholder of record, the Company sent you the Internet Availability Notice or
your proxy card, as applicable, and you may authorize a proxy to vote your shares in any of
the following ways:

• via the Internet at the address printed on the Internet Availability Notice and by entering
the 16-digit control number that appears on such Internet Availability Notice or on your
proxy card, as applicable;

• via telephone by calling the toll-free number printed on your proxy card, if provided or
requested, and following the recorded prompts; or

• via mail, by completing, signing, dating and returning your proxy card, if provided or
requested, in the included return envelope.
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Q: How can I vote if my shares are in street name?

A: If your shares are held in “street name,” the organization holding your shares sent you the
Internet Availability Notice. As a beneficial owner, you have the right to instruct that
organization on how to vote the shares held in your account pursuant to the “vote instruction
form” that is located in the paper or email copies of the proxy materials that can be obtained
pursuant to the instructions contained in the Internet Availability Notice.

If you hold your shares in street name, you must provide voting instructions to your bank,
broker or other nominee by the deadline provided in the materials you receive from your
bank, broker or other nominee in order to ensure your shares are voted in the way you
would like. If you do not provide voting instructions to your bank, broker or other nominee,
whether your shares can be voted by such person will depend on the type of item being
considered for vote as follows: (i) non-routine matters (i.e., Proposal One (election of
trustees), Proposal Two (the advisory vote on executive compensation) and Proposal Three
(approval of the Long-Term Incentive Plan amendment)) may not be voted on by brokers,
banks or other nominees who have not received specific voting instructions from beneficial
holders, and (ii) routine matters (i.e., Proposal Four (the advisory (non-binding) ratification of
the appointment of the independent registered public accounting firm) may be voted on by
banks, brokers and other nominees without voting instructions from beneficial holders).

Q: What is a “broker non-vote”?

A: A broker non-vote occurs when shares held by a bank, broker or other nominee in “street
name” for a beneficial owner are not voted with respect to a particular proposal because the
bank, broker or other nominee (i) has not received voting instructions from the beneficial
owner and (ii) lacks discretionary voting power to vote those shares.

Q: How will my proxies be voted?

A: Shares represented by valid proxies will be voted in accordance with the directions given on
the relevant proxy card. If a proxy card is signed and returned without any directions given,
the individuals named on the card as proxy holders will vote “FOR” each of the nominees
listed for election as trustees in Proposal One and “FOR” Proposals Two, Three and Four.
If any other matters are properly presented at the meeting, the proxies may vote your
shares in accordance with their discretion.

Q: How can I change my vote or revoke my proxy?

A: You have the unconditional right to revoke your proxy at any time before it is exercised (i) by
submitting a later-dated proxy (via mail, the Internet or telephone, as applicable), (ii) by
attending the annual meeting and voting or (iii) by written notice addressed to: Peakstone
Realty Trust, Attention: Secretary, 1520 E. Grand Avenue, El Segundo, California 90245.
Attendance at the annual meeting will not, by itself, revoke a duly executed proxy. If your
shares are held by a broker, bank or any other persons holding shares on your behalf, you
must contact that institution to revoke a previously authorized proxy.

Q: What vote is required to approve each proposal?

A: Election of Trustees. The election of each nominee for trustee requires the affirmative vote
of a plurality of all the votes cast by shareholders entitled to vote on such proposal who are
present
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in person via the live webcast or by proxy at the annual meeting at which a quorum is
present. Under this plurality system, until all vacancies are filled, trustee positions are filled
by nominees who receive the greatest number of “FOR” votes at the annual meeting.
Cumulative voting is not permitted.

Approval of Say on Pay. Approval of the advisory (non-binding) vote on the compensation
paid to our NEOs (“say on pay”) requires the affirmative vote of a majority of all the votes
cast by shareholders entitled to vote on such proposal who are present in person via the live
webcast or by proxy at the annual meeting at which a quorum is present.

Approval of Plan Amendment: Approval of the amendment to the Peakstone Realty Trust
Second Amended and Restated Employee and Trustee Long-Term Incentive Plan requires
the affirmative vote of a majority of all the votes cast by shareholders entitled to vote on
such proposal who are present in person via the live webcast or by proxy at the annual
meeting at which a quorum is present.

Ratification of Appointment of Independent Accounting Firm. The ratification of the
appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the year ending December 31, 2025 requires the affirmative vote of a
majority of all the votes cast by shareholders entitled to vote on such proposal who are
present in person via the live webcast or by proxy at the annual meeting at which a quorum
is present. In the event that this matter is not ratified by our shareholders, the Audit
Committee will reconsider whether or not to retain our independent registered public
accounting firm at its next scheduled meeting.

Q: What constitutes a “quorum”?

A: The presence at the annual meeting, in person via the live webcast or by proxy, of
shareholders entitled to cast a majority of all the votes entitled to be cast at the meeting on
any matter constitutes a quorum.

Q: How are abstentions and broker non-votes treated?

A: Pursuant to Maryland law, abstentions and broker non-votes for all four proposals are
counted as present for purposes of determining the presence of a quorum. However,
abstentions and broker non-votes, as applicable, will have no impact on the outcome of any
of the four proposals, as they are not counted as votes cast.

Q: Who will bear the costs of soliciting votes for the meeting?

A: The expenses of preparing, assembling, printing and mailing the Internet Availability Notice,
this proxy statement and the materials used in the solicitation of proxies, as applicable, will
be borne by the Company. In addition to the mailing of these proxy materials, the solicitation
of proxies or votes may be made in person, by telephone or by electronic communication by
our trustees and officers who will not receive any additional compensation for such
solicitation activities. We do not anticipate paying any compensation to any other party for
the solicitation of proxies but may reimburse brokerage firms and others for their reasonable
expenses in forwarding solicitation material to beneficial owners. The Company may retain
the services of a proxy solicitation firm if, in the Board of Trustees’ view, it is deemed
necessary or advisable. Although the Company does not currently expect to retain such a
firm, it estimates that the fees of such firm could be approximately $25,000, plus out-of-
pocket expenses, all of which would be paid by the Company.
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Q: What if I receive only one Internet Availability Notice, or, if applicable, set of proxy
materials, although there are multiple shareholders at my address?

A: The SEC has adopted a rule concerning the delivery of documents filed by us with the SEC,
including proxy statements, annual reports to shareholders and Internet Availability Notices,
which allows us to send a single set of any annual report, proxy statement and/or Internet
Availability Notice to any household at which two or more shareholders reside if they share
the same last name or we reasonably believe they are members of the same family. This
procedure is referred to as “householding.” This rule benefits both you and us. It reduces
the volume of duplicate information received at your household and helps us reduce
expenses. Each shareholder subject to householding that receives proxy materials will
continue to receive a separate proxy card or voting instruction card.

We will promptly deliver, upon written or oral request, a separate copy of our annual report,
proxy statement or Internet Availability Notice, as applicable, to a shareholder at a shared
address to which a single copy was previously delivered. If you received a single set of
disclosure documents this year, but you would prefer to receive your own copy, you may
direct requests for separate copies to Peakstone Realty Trust, Attention: Secretary, 1520 E.
Grand Avenue, El Segundo, California 90245 or call us at (310) 606-3200. Also, if your
household currently receives multiple copies of disclosure documents and you would like to
receive just one set, please contact us at the same address and phone number.

Q: Can I submit questions at the annual meeting?

A: Yes, shareholders with a valid 16-digit control number who attend the annual meeting will
have an opportunity to submit questions live via the Internet during a designated portion of
the annual meeting.
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ANNUAL REPORT
Our 2024 Annual Report (which includes our Annual Report on Form 10-K for the year ended
December 31, 2024, including financial statements audited by Ernst & Young, our independent
registered public accounting firm, and Ernst & Young’s report thereon) is available to our
shareholders on the Internet as described in the Internet Availability Notice. In addition, a copy
of our 2024 Annual Report will be sent to any shareholder without charge (except for exhibits, if
requested, for which a reasonable fee will be charged), upon written request to: Peakstone
Realty Trust, Attention: Secretary, 1520 E. Grand Avenue, El Segundo, California 90245. Our
2024 Annual Report is also available and may be accessed free of charge at our website at
www.pkst.com and is filed by us electronically with the SEC and available at its website,
www.sec.gov.

OTHER MATTERS
As of the date of this proxy statement, we know of no business that will be presented for
consideration at the annual meeting other than the items referred to above. If any other matter is
properly brought before the meeting for action by shareholders, proxies in the enclosed form
returned to us will be voted in accordance with the recommendation of our Board of Trustees or,
in the absence of such a recommendation, in accordance with the discretion of the proxy holder.
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SHAREHOLDER PROPOSALS FOR 2026 ANNUAL MEETING
If any shareholder wishes to propose a matter for consideration at our 2026 annual meeting of
shareholders, the proposal must be mailed to our Secretary at Peakstone Realty Trust, 1520 E.
Grand Avenue, El Segundo, California 90245 in accordance with the SEC’s shareholder
proposal rule (Rule 14a-8 of the Exchange Act) and the advance notice provisions of our
bylaws.

To be eligible under the SEC’s shareholder proposal rule (Rule 14a-8 of the Exchange Act) for
inclusion in our 2026 annual meeting proxy statement and form of proxy to be made available in
2026, the proposal must be received by our Secretary on or before December 12, 2025. Failure
to deliver a proposal in accordance with this procedure may result in it not being deemed timely
received.

Our bylaws provide that, for any nomination or other business to be properly brought by a
shareholder before our 2026 annual meeting of shareholders, the shareholder must give proper
notice and include the materials required by our bylaws to our Secretary not earlier than
November 12, 2025 nor later than 5:00 p.m., Pacific Time, on December 12, 2025; provided,
however, that if the date of the 2026 annual meeting is advanced or delayed by more than 30
days from the first anniversary date of this annual meeting, in order for the notice to be timely,
notice must be delivered not earlier than the 150th day prior to the date of the 2026 annual
meeting and not later than 5:00 p.m., Pacific Time, on the later of the 120th day prior to the date
of the 2026 annual meeting, as originally convened, or the 10th day following the day on which
public announcement of the date of such meeting is first made. Public announcement of an
adjournment or postponement of an annual meeting will not commence a new time period for
the giving of a shareholder’s notice. Notwithstanding the foregoing, if the number of trustees to
be elected to the Board of Trustees is increased, and there is no public announcement of such
action at least 130 days prior to the first anniversary of the date the Company’s proxy statement
is released to shareholders for the preceding year’s annual meeting, a shareholder’s notice will
be considered timely, but only with respect to nominees for any new positions created by such
increase, if it is delivered to the Secretary of the Company at the principal executive offices of
the Company not later than 5:00 p.m., Pacific Time, on the 10th day following the day on which
such public announcement is first made by the Company.

In addition to satisfying the foregoing requirements under our bylaws, to comply with the
universal proxy rules under the Exchange Act, shareholders who intend to solicit proxies in
support of trustee nominees other than the Company’s nominees must provide notice that sets
forth the information and includes the materials required by our bylaws and Rule 14a-19 under
the Exchange Act.

Shareholders must send any notices to the Secretary at Peakstone Realty Trust, 1520 E. Grand
Avenue, El Segundo, California 90245.
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APPENDIX A
NON-GAAP FINANCIAL MEASURES AND CERTAIN OTHER
DEFINITIONS

Net Debt
Net Debt is a non-GAAP financial measure calculated as total consolidated debt plus
unconsolidated debt, if applicable, less cash and cash equivalents (excluding restricted cash).

EBITDAre

EBITDAre is defined by The National Association of Real Estate Investment Trusts (“NAREIT”)
as follows: (a) GAAP Net Income plus (b) interest expense plus (c) income tax expense plus (d)
depreciation and amortization plus/minus (e) losses and gains on the disposition of depreciated
property, including losses/gains on change of control plus (f) impairment write-downs of
depreciated property and of investments in unconsolidated affiliates caused by a decrease in
value of depreciated property in the affiliate, plus (g) adjustments to reflect the entity’s share of
EBITDAre of consolidated affiliates. We use EBITDAre as a non-GAAP supplemental
performance measure to evaluate the operating performance of the Company. We believe this
measure is helpful to investors because it is a direct measure of the actual operating results of
our properties. However, because EBITDAre is calculated before recurring cash charges,
including interest expense and income taxes, and is not adjusted for capital expenditures or
other recurring cash requirements of our business, its utility as a measure of our liquidity is
limited. Accordingly, EBITDAre should not be considered an alternative to cash flow from
operating activities (as computed in accordance with GAAP) as a measure of our liquidity or as
an alternative to net income, as computed in accordance with GAAP. EBITDAre may not be
comparable to similarly titled measures of other companies.

Normalized EBITDAre

Normalized EBITDAre is a non-GAAP supplemental performance measure to evaluate the
operating performance of the Company. Normalized EBITDAre, as defined by the Company,
represents EBITDAre (as defined by NAREIT), modified to exclude items such as acquisition-
related expenses, employee separation expenses and other items that we believe are not
indicative of the performance of our portfolio. Normalized EBITDAre also excludes the
Normalized EBITDAre impact of properties sold during the period and extrapolate the
operations of acquired properties to estimate a full quarter of ownership (in each case, as if
such disposition or acquisition had occurred on the first day of the quarter). We may also
exclude the annualizing of other large transaction items such as termination income recognized
during the quarter. Management believes these adjustments to reconcile to Normalized
EBITDAre provides investors with supplemental performance information that is consistent with
the performance models and analysis used by management and provides investors a view of
the performance of our portfolio over time. However, because Normalized EBITDAre is
calculated before recurring cash charges, including interest expense and income taxes, and is
not adjusted for capital expenditures or other recurring cash requirements of our business, its
utility as a measure of our liquidity is limited. Therefore, Normalized EBITDAre should not be
considered as an alternative to net income, as computed in accordance with GAAP. Normalized
EBITDAre may not be comparable to similarly titled measures of other companies.
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Net Debt to Normalized EBITDAre

Net debt to Normalized EBITDAre is a non-GAAP financial measure that we believe is useful to
investors as a supplemental measure of evaluating our balance sheet leverage. Refer to the
definitions of “Net debt”, “EBTIDAre” and “Normalized EBTIDAre” above.

The following tables reconcile the calculation of Net Debt and Normalized EBITDAre, and
computation of the Net Debt to Normalized EBITDAre coverage ratio for the three months
ending December 31, 2024 and December 31, 2023 (dollars in thousands):
             

    As of     As of  

  Reconciliation of Net Debt 12/31/2024     12/31/2023     6/30/2024     3/31/2023  

  Consolidated debt 1,360,326     1,441,545     1,413,999     1,468,930  

  Unconsolidated debt —     —     —     —  

  Series A Preferred Equity —     —     —     125,000  

 

Less: Cash and cash equivalents
(excluding restricted cash) (146,514)

   

(391,802)
   

(446,800)
   

(368,210)
 

  Net Debt 1,213,812     1,049,743     967,199     1,225,720  

                         

                 

 

 
   

For the Three Months
Ended

   

For the Three Months
Ended

 

 

Reconciliation of Net (Loss) Income
to EBITDAre

   

12/31/2024
   

12/31/2023
   

6/30/2024
   

3/31/2023
 

  Net (loss) income     13,816     (21,767)     (4,101)     9,017  

  Interest expense     15,916     16,415     15,845     17,014  

  Depreciation and amortization     25,826     25,373     22,998     31,356  

  EBITDA     55,558     20,021     34,742     57,387  

  (Gain) loss on sales of real estate, net     (13,123)     (4,507)     57     (30,610)  

  Impairment provision, real estate     2,538     12,138     6,505     —  

 

Loss on investment in unconsolidated
entity

   

—
   

—
   

—
   

14,661
 

 

Proportion share of adjustments for
unconsolidated entities

   

—
   

—
   

—
   

13,468
 

  EBITDAre     44,973     27,652     41,304     54,906  

  Adjustment for acquisitions     3,081     —     —     (1,694)  

  Adjustment for dispositions     (2,285)     (1,360)     200     —  

  Employee separation expense     299     1,855     59     —  

  Impairment provision, goodwill     5,680     16,031     —     —  

  Extinguishment of debt     (10,973)     —     —     —  

  Lease Termination Adjustment     107     (918)     —     —  

  Adjustment for joint venture acquisition                 —     1,984  

  Transaction expenses     243     412     —     3,187  

 

Adjustment to exclude other non-
recurring activity

   

(577)
   

(1,587)
   

(512)
   

—
 

  Normalized EBITDAre     40,548     42,085     41,051     58,383  

  Normalized EBITDAre (Annualized)     162,192     168,340     164,204     171,724  

  Net Debt/Normalized EBITDAre     7.5     6.2     5.9     7.1  
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APPENDIX B

SECOND AMENDMENT TO THE PEAKSTONE REALTY TRUST
SECOND AMENDED AND RESTATED EMPLOYEE AND
TRUSTEE LONG-TERM INCENTIVE PLAN
THIS SECOND AMENDMENT TO PEAKSTONE REALTY TRUST SECOND AMENDED AND
RESTATED EMPLOYEE AND TRUSTEE LONG-TERM INCENTIVE PLAN (this “Amendment”),
is made and adopted by the Board of Trustees (the “Board”) of Peakstone Realty Trust (the
“Company”), on April [1], 2025, effective as of the date of the Company’s 2025 Annual Meeting
of Shareholders (the “2025 Annual Meeting”), provided that the Amendment is approved by the
Company’s shareholders on that date (the “Amendment Date”). Capitalized terms used but not
otherwise defined herein shall have the respective meanings ascribed to them in the Plan (as
defined below).

RECITALS
WHEREAS, the Company maintains the Peakstone Realty Trust Second Amended and Restated

Employee and Trustee Long-Term Incentive Plan, as amended (the “Plan”);

WHEREAS, pursuant to Section 16 of the Plan, the Board may, at any time, suspend, amend, modify,
or terminate the Plan; and

WHEREAS, the Company desires to amend the Plan as set forth herein.

NOW, THEREFORE, BE IT RESOLVED, that the Plan is hereby amended as set forth herein,
effective as of the Amendment Date, provided that the Amendment is approved by the Company’s
shareholders on that date.

AMENDMENT

1. Section 3.1. The first sentence of Section 3.1 of the Plan is hereby deleted and replaced in
its entirety with the following:

“The total number of Shares that may be issued under Awards is 4,063,478 shares.”

2. Section 3.1. The third sentence of Section 3.1 of the Plan is hereby deleted and replaced in
its entirety with the following:

“Subject to the first sentence of this Section 3.1, the maximum number of Shares with
respect to which ISOs may be granted under the Plan is 4,063,478 shares.”

3. This Amendment shall be and is hereby incorporated in and forms a part of the Plan.

4. Except as expressly provided herein, all terms and provisions of the Plan shall remain in full
force and effect.
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APPENDIX C

PEAKSTONE REALTY TRUST SECOND AMENDED AND
RESTATED EMPLOYEE AND TRUSTEE LONG-TERM
INCENTIVE PLAN, AS AMENDED EFFECTIVE JUNE 18, 2024

C-1



TABLE OF CONTENTS

TABLE OF CONTENTS
                       

                    Page 

  1.  PURPOSES OF THE PLAN; PRIOR PLAN; AND DEFINITIONS     C-4  

        1.1     PURPOSES     C-4  

        1.2     PRIOR PLAN     C-4  

        1.3     DEFINITIONS     C-4  

  2.   ELIGIBLE PERSONS     C-9  

  3.   SHARES OF STOCK SUBJECT TO THIS PLAN     C-9  

        3.1     SHARE LIMITS     C-9  

  4.  ADMINISTRATION     C-10  

        4.1     COMMITTEE     C-10  

        4.2     DURATION, REMOVAL, ETC.     C-10  

        4.3     MEETINGS AND ACTIONS OF COMMITTEE     C-10  

        4.4     COMMITTEE’S POWERS     C-10  

        4.5     PROHIBITION AGAINST REPRICING     C-11  

  5.  GRANT OF OPTIONS     C-11  

        5.1     WRITTEN AGREEMENT     C-11  

        5.2     ANNUAL $100,000 LIMITATION ON ISOS     C-11  

  6.  CERTAIN TERMS AND CONDITIONS OF OPTIONS AND OTHER AWARDS     C-11  

        6.1     ALL AWARDS     C-11  

        6.2     TERMS AND CONDITIONS TO WHICH ONLY NQOS ARE SUBJECT     C-13  

        6.3     TERMS AND CONDITIONS TO WHICH ONLY ISOS ARE SUBJECT     C-14  

        6.4     SURRENDER OF OPTIONS     C-14  

  7.  RESTRICTED STOCK     C-14  

        7.1     GRANT     C-14  

        7.2     RESTRICTIONS     C-14  

        7.3     DISTRIBUTIONS     C-15  

  8.  STOCK APPRECIATION RIGHTS     C-15  

  9.  DISTRIBUTION EQUIVALENT RIGHTS     C-15  

        9.1     GENERAL     C-15  

        9.2     AWARDS     C-15  

        9.3     PAYMENTS     C-15  

  10.  RESTRICTED STOCK UNITS     C-15  

        10.1     GRANT     C-16  

        10.2     AWARD RESTRICTIONS     C-16  

        10.3     PAYMENT OF RESTRICTED STOCK UNITS     C-16  

  11.  OTHER EQUITY-BASED AWARDS     C-16  

           

C-2



TABLE OF CONTENTS
                       

                    Page 

        11.1     GRANT     C-16  

        11.2     TERMS AND CONDITIONS     C-16  

        11.3     PAYMENT OR SETTLEMENT     C-16  

  12. PERFORMANCE-BASED AWARDS     C-16  

        12.1     PERFORMANCE GOAL CONDITIONS     C-16  

        12.2     CERTIFICATION OF GOAL ACHIEVEMENT     C-16  

  13.  CHANGE IN CONTROL     C-17  

  14.  COMPLIANCE WITH LAWS     C-17  

  15.  EMPLOYMENT OR OTHER RELATIONSHIP     C-18  

  16.  AMENDMENT, SUSPENSION AND TERMINATION OF THIS PLAN     C-18  

  17.  AWARD AMENDMENT     C-18  

  18.  LIABILITY AND INDEMNIFICATION OF THE COMMITTEE     C-19  

  19.  SECURITIES LAW LEGENDS     C-19  

  20.  SEVERABILITY     C-19  

  21.  GOVERNING LAW     C-19  

  22.  MISCELLANEOUS     C-19  

        22.1     FORFEITURE PROVISIONS     C-19  

        22.2     COMPENSATION RECOVERY     C-20  

        22.3     LIMITATIONS APPLICABLE TO SECTION 16     C-20  

        22.4     EFFECT OF PLAN UPON OTHER INCENTIVE AND COMPENSATION PLANS     C-20  

        22.5     SECTION 83(B) ELECTION PROHIBITED     C-20  

                       

C-3



TABLE OF CONTENTS

1. PURPOSES OF THE PLAN; PRIOR PLAN; AND DEFINITIONS
1.1. Purposes. The purposes of the Peakstone Realty Trust (the “Company”) Second Amended

and Restated Employee and Trustee Long-Term Incentive Plan are to:

(a) provide incentives to individuals chosen to receive share-based awards because of their ability
to improve operations and increase profits;

(b) encourage selected persons to accept or continue employment or other service relationship with
the Company or any Affiliate of the Company; and

(c) increase the interest of Trustees in the Company’s welfare through their participation in the
growth in value of the Company’s Shares.

To accomplish these purposes, this Second Amended and Restated Employee and Long-Term
Incentive Plan provides a means whereby Employees of the Company or any Affiliate that the Committee
deems important to the Company’s long-term success, Trustees and other enumerated persons may
receive Awards.

1.2. Prior Plan. The Employee and Trustee Long-Term Incentive Plan was adopted by the Board
on April 22, 2014 and was subsequently approved by the shareholders of the Company (“Shareholders”)
on July 31, 2014 (the “Original Plan”). The First Amended and Restated Employee and Trustee Long-
Term Incentive Plan was adopted by the Board on March 30, 2020 and was subsequently approved by
the Shareholders on June 15, 2020 (the “First AR Plan”) (the Original Plan, as amended and restated by
the First AR Plan, the “Prior Plan”). As of April 5, 2023 (the “Effective Date”), the Board has adopted this
Second Amended and Restated Employee and Trustee Long-Term Incentive Plan (the “Second AR Plan”)
which is a continuation of the Prior Plan, but is intended to amend, restate and fully supersede the terms
of such Prior Plan (the Prior Plan as amended and restated by the Second AR Plan is hereinafter, the
“Plan”). For the avoidance of doubt, any Awards that have been granted prior to the Effective Date shall
be governed by the terms of the Original Plan or First AR Plan, as applicable.

1.3. Definitions. For purposes of this Plan, the following terms have the following meanings:

“Affiliate” means any Person, whose employees (as such term is defined in the instructions to
Form S-8 registration statement under the Securities Act) are eligible to receive Awards under the Plan.
The determination of whether a Person is an Affiliate shall be made by the Committee acting in its sole
and absolute discretion.

“Applicable Laws” means the requirements relating to the administration of Awards under U.S. state
corporate laws, U.S. federal and state securities laws, the Code, any stock exchange or quotation system
on which the Shares are listed or quoted and the applicable laws of any foreign country or jurisdiction
where Awards are, or will be, granted under the Plan.

“Award” means any award under this Plan, including any grant of Options, Restricted Stock, Share
Appreciation Rights, Distribution Equivalent Rights, Restricted Stock Units, or Other Equity-Based Awards
(including OP Units or LTIP Units).

“Award Agreement” means, with respect to each Award, the written agreement executed by the
Company and the Participant or other written document approved by the Committee setting forth the
terms and conditions of the Award.

“Board” means the Board of Trustees of the Company.

“Cause,” unless otherwise defined in an Employee’s employment agreement, means matters which,
in the judgment of the Committee, constitute any one or more of the following: (i) default or breach of any
of the provisions of any agreement that the Participant may have with the Company or any Affiliate or
Subsidiary; (ii) actions constituting fraud, abuse, dishonesty, embezzlement, destruction or theft of
Company property, or breach of the duty of loyalty owed by the Participant to the Company; (iii) conviction
of a felony; (iv) furnishing materially false, inaccurate, misleading or incomplete information to the
Company; (v) actions constituting a material breach of the Company’s Code of Ethics and Business
Conduct, the Company’s employee handbook or any other Company policy; (vi) willful failure to follow
reasonable and lawful directives of the Participant’s supervisor, or any of the Company’s senior executive
officers, which are consistent with the
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Participant’s job responsibilities and performance; or (vii) failure to satisfy the requirements of the
Participant’s job, regardless whether or not such failure is willful, including the failure to satisfy the
objectives of any action plan or performance improvement plan that the Participant may be under. Any
determination of Cause for purposes of the Plan or any Award shall be made by the Committee in its sole
discretion. Any such determination shall be final and binding on a Participant. If “Cause” is otherwise
defined in an Employee’s employment agreement, the definition in the employment agreement shall be
effective for purposes of the Plan with respect to the Employee in question.

“Change in Control” means the happening of any of the following:

(a) one Person (or more than one Person acting as a group) acquires ownership of Shares of the
Company that, together with the Shares held by such Person or group, constitutes more than 50% of the
total fair market value or total voting power of the Shares of the Company; provided, that, a Change in
Control shall not occur if any Person (or more than one Person acting as a group) owns more than 50% of
the total fair market value or total voting power of the Company’s Shares and acquires additional Shares;
or

(b) one Person (or more than one Person acting as a group) acquires (or has acquired during the
twelve-month period ending on the date of the most recent acquisition) ownership of the Company’s
Shares possessing 30% or more of the total voting power of the Shares of the Company; or

(c) a majority of the members of the Board are replaced during any twelve-month period by trustees
whose appointment or election is not endorsed by a majority of the Board before the date of appointment
or election; or

(d) one Person (or more than one Person acting as a group), acquires (or has acquired during the
twelve-month period ending on the date of the most recent acquisition) assets from the Company that
have a total gross fair market value equal to or more than 40% of the total gross fair market value of all of
the assets of the Company immediately before such acquisition(s).

“Change in Control Price” means the closing price (or, if the shares are not traded on an exchange,
the last sale price or closing “asked” price) per share paid for the purchase of Common Shares in a
national securities market on the date the Change in Control occurs.

“Code” means the Internal Revenue Code of 1986, as amended from time to time, and any
successor statute.

“Committee” has the meaning given it in Section 4.1.

“Common Shares” or “Shares” means common shares of beneficial interest of the Company, $0.001
par value per share.

“Company” has the meaning given it in Section 1.1.

“Declaration of Trust” means the Declaration of Trust of the Company as the same may be amended
from time to time.

“Disability” has the same meaning as provided in the long-term disability plan or policy maintained by
the Company or if applicable, most recently maintained, by the Company or if applicable, a Subsidiary or
Affiliate, for the Participant, whether or not that Participant actually receives disability benefits under the
plan or policy. If no long-term disability plan or policy was ever maintained on behalf of Participant or if the
determination of Disability relates to an Incentive Share Option, Disability means Permanent and Total
Disability as defined in Section 22(e)(3) of the Code. In a dispute, the determination whether a Participant
has suffered a Disability will be made by the Committee and may be supported by the advice of a
physician competent in the area to which that Disability relates.

“Distribution Equivalent Right” means an Award of rights pursuant to Section 9.

“Effective Date” has the meaning given it in Section 1.2.

“Employee” has the meaning ascribed to it for purposes of Section 3401(c) of the Code and the
Treasury Regulations adopted under that Section. An Employee includes an officer or a Trustee who is an
Employee of the Company.
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“Employment” means, except as otherwise required by Section 409A of the Code, employment with
the Company or any Affiliate or Subsidiary, and shall include the provision of services as a Non-Employee
Trustee or consultant for the Company or any Affiliate or Subsidiary. A Participant’s Employment shall
terminate on the date the Participant is no longer Employed by an entity that is at least one of (i) the
Company, (ii) an Affiliate or (iii) a Subsidiary as of such date. “Employed” shall have a correlative
meaning.

“Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, and any
successor statute.

“Exercise Notice” has the meaning given it in Section 6.1(e).

“Fair Market Value” means with respect to Shares:

(a) if the Shares are listed on any established national securities exchange, the Fair Market Value
of Shares shall be the closing sales price for the Shares, or the mean between the high bid and low asked
prices if no sales were reported, as quoted on such exchange (or, if the Shares is listed on more than one
exchange, then on the largest such exchange) for the date the value is to be determined (or if there are
no sales or bids for such date, then for the last preceding business day on which there were sales or
bids), as reported in The Wall Street Journal or similar publication; or

(b) if the Shares are regularly quoted by a recognized securities dealer but selling prices are not
reported, or if there is no market for the Shares, the Fair Market Value of the Shares shall be determined
in good faith by the Committee by the reasonable application of a reasonable valuation method, with
reference to all information material to the value of the Company, including by way of example, the
Company’s net worth, prospective earning power, distribution-paying capacity and other relevant factors,
including the goodwill of the Company, the economic outlook in the Company’s industry, the Company’s
position in the industry and its management, and the values of stock of other enterprises in the same or
similar lines of business;

(c) provided, however, that for purposes of granted Nonqualified Share Options or Share
Appreciation Rights, Fair Market Value of Shares shall be determined in accordance with the
requirements of Code Section 409A, and for purposes of granting Incentive Share Options, Fair Market
Value of Shares shall be determined in accordance with the requirements of Code Section 422.

“Grant Date” has the meaning given it in Section 6.1(b).

“Incentive Share Option” or “ISO” means any Option intended to be and designated as an “incentive
stock option” within the meaning of Section 422 of the Code, and any successor provision.

“LTIP Units” means units of partnership interest designated as LTIP Units, including one or more
classes of profit interests, in PKST OP, L.P. Awards of LTIP Units are intended to qualify as “profits
interests” within the meaning of IRS Revenue Procedure 93-27, as clarified by IRS Revenue Procedure
2001-43, with respect to a Participant in the Plan who is rendering services to or for the benefit of the
Company, including its Subsidiaries.

“Non-Employee Trustee” means a person who is a non-employee trustee as defined in Rule 16b-3.

“Non-Qualified Share Option” or “NQO” means any Option that is not an Incentive Share Option.

“Option” means an option granted under Section 5.

“OP Units” means units of limited partnership of PKST OP, L.P., subject to the rights, preferences and
other privileges as designated in the Partnership Agreement.

“Other Equity-Based Award” means any award other than an Option, Restricted Stock, Share
Appreciation Right, Distribution Equivalent Right Award or Restricted Stock Unit, which, subject to such
terms and conditions as may be prescribed by the Committee, entitles a Participant to receive Shares or
rights or units valued in whole or in part by reference to, or otherwise based on, Shares or distributions on
Shares, including, without limitation, OP Units and LTIP Units.

“Participant” means an eligible person who is granted an Award.
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“Partnership Agreement” means the Seventh Amended and Restated Limited Partnership Agreement
of PKST OP, L.P., as such agreement may be further amended from time to time.

“Performance-Based Award” means any Award that is made subject to Performance Goals.

“Performance Goals” means any one or more of the following performance goals, either individually,
alternatively or in any combination, applied to either the Company as a whole or to a business unit or
Affiliate, either individually, alternatively or in combination, and measured either quarterly, annually or
cumulatively over a period of quarters or years, on an absolute basis or relative to a pre-established
target, to previous quarter’s or years’ results or to a designated comparison group, any of which may be
measured on an aggregate or per share bas is, in each case as specified by the Committee in the Award
Agreement:

(a) earnings before any one or more of the following: interest, taxes, depreciation or amortization,

(b) net income (loss) (either before or after interest, taxes, depreciation and/or amortization),

(c) changes in the market price of the Shares (on a per share or aggregate basis),

(d) economic value added,

(e) funds from operations or similar measure,

(f) sales or revenue,

(g) acquisitions or strategic transactions,

(h) operating income (loss),

(i) cash flow (including, but not limited to, operating cash flow and free cash flow),

(j) return on capital, assets, equity, or investment,

(k)  shareholder returns (including total returns calculated to include aggregate Share appreciation
and total dividends paid, assuming full reinvestment of dividends, during the applicable period),

(l) cash available,

(m) return on sales,

(n) gross or net profit levels,

(o) productivity,

(p) expense levels or management,

(q) margins,

(r) operating efficiency,

(s) customer/tenant satisfaction,

(t) working capital,

(u) earnings (loss) per Share,

(v) revenue or earnings growth,

(w) number of securities sold,

(x) the Company’s ranking against selected peer groups,

(y) “same-store” performance from period to period,

(z) leasing or occupancy rates,

(aa) number of properties under management,

(bb) objectively determinable capital deployment,

(cc) objectively determined expense management,
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(dd) performance against budget,

(ee) reduction of debt or borrowing costs,

(ff) early extinguishment of debt,

(gg) disposition of properties or other assets or entities,

(hh) sales or market shares,

(ii) number of customers,

(jj) productivity of employees as measured by revenues, cost, or earnings per employee,

(kk) establishment of a trading market for the Company’s Shares,

(ll) geographic footprint,

(mm) various “non-GAAP” financial and operational measures customarily used in evaluating the
performance of REITs,

(nn) other performance goals established by the Committee from time to time, and

(oo) any combination of the foregoing.

The Committee may appropriately adjust any evaluation of performance under a Performance Goal
to remove the effect of equity compensation expense under FAS 123R; amortization of acquired
technology and intangibles; asset write-downs; litigation or claim judgments or settlements; the effect of
changes in or provisions under tax law, accounting principles or other such laws or provisions affecting
reported results; accruals for reorganization and restructuring programs; discontinued operations; and any
items that are extraordinary, unusual in nature, non recurring or infrequent in occurrence.

“Performance Period” means, with respect to an Award, a period of time within which the
Performance Goals relating to such Award are to be measured. The Performance Period will be
established by the Committee at the time the Award is granted.

“Person” means a corporation, partnership, trust, association or any other entity.

“Plan” has the meaning given it in Section 1.2.

“Qualifying Termination” means, with respect to a Participant, a termination of such Participant’s
Employment by the Company (and all then-Affiliates or Subsidiaries) without Cause following a Change in
Control of the Company. It is understood that a Participant shall not have a Qualifying Termination by
virtue of ceasing to be Employed by an entity or its subsidiaries undergoing a Change in Control where,
following such Change in Control, the Participant remains Employed by an entity that is at least one of
(i) the Company or (ii) any entity that was an Affiliate or Subsidiary undergoing a Change in Control
immediately prior to such Change in Control Notwithstanding the foregoing, payments on account of a
Participant’s Qualifying Termination that constitute “deferred compensation” within the meaning of
Section 409A of the Code shall not commence unless and until the Participant has also incurred a
“separation from service” within the meaning of Code Section 409A.

“Related Corporation” means a parent or Subsidiary corporation of the Company, as those terms are
defined in Sections 424(e) and (f) of the Code.

“Restricted Stock” means an Award granted under Section 7.

“Restricted Stock Unit” means a bookkeeping entry used by the Company to record and account for
the grant of an Award of restricted Common Shares under Section 10 of the Plan until the Award is paid,
canceled, forfeited or terminated, as the case may be.

“Rule 16b-3” means Rule 16b-3 adopted under Section 16(b) of the Exchange Act or any successor
rule, as it may be amended from time to time, and references to paragraphs or clauses of Rule 16b-3
refer to the corresponding paragraphs or clauses of Rule 16b-3 as it exists at the Effective Date or the
comparable paragraph or clause of Rule 16b-3 or successor rule, as that paragraph or clause may
thereafter be amended.

“Share Appreciation Right” means an Award granted under Section 8.
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“Section 16(b)” means Section 16(b) under the Exchange Act.

“Securities Act” means the Securities Act of 1933, as amended from time to time, and any successor
statute.

“Subsidiary” means a corporation or other business entity in which the Company directly or indirectly
has an ownership interest of 50% or more.

“Ten Percent Shareholder” means any person who, at the time this definition is being applied, owns,
directly or indirectly (or is treated as owning by reason of attribution rules currently set forth in Code
Section 424 or any successor statute), shares of the Company constituting more than 10% of the total
combined voting power of all classes of outstanding capital stock of the Company or any Related
Corporation.

“Trustee” means a person elected or appointed and serving as trustee of the Company in accordance
with the Declaration of Trust and the Maryland REIT Law or the other applicable provisions of the
Corporations and Associations Article of the Annotated Code of Maryland.

2. ELIGIBLE PERSONS
Every person who, at or as of the Grant Date, is (a) a full-time Employee of the Company, (b) a

Trustee of the Company, (c) an executive officer or full-time employee of an Affiliate, or (d) someone
whom the Committee designates as eligible for an Award (other than for Incentive Share Options)
because the person (i) performs bona fide consulting or advisory services for the Company or any Affiliate
of the Company pursuant to a written agreement (other than services in connection with the offer or sale
of securities in a capital-raising transaction), and (ii) has a direct and significant effect on the financial
development of the Company or any Affiliate of the Company, shall be eligible to receive Awards
hereunder; provided, however, that Incentive Share Options may only be granted to an Employee of the
Company or a Related Corporation.

3. SHARES OF STOCK SUBJECT TO THIS PLAN
3.1. Share Limits. The total number of Shares that may be issued under Awards is 2,063,478

shares. The maximum number of Shares subject to Awards granted during a single fiscal year to any
Non-Employee Trustee, together with any cash fees paid to such Non-Employee Trustee during the fiscal
year, shall not exceed a total value of $400,000 (calculating the value of any Awards based on the grant
date fair value for financial reporting purposes). Subject to the first sentence of this Section 3.1, the
maximum number of Shares with respect to which ISOs may be granted under the Plan is 2,063,478
shares. Such Shares may consist, in whole or in part, of authorized and unissued Shares or Shares
reacquired in private transactions or open market purchases, but all Shares issued under the Plan,
regardless of their source, shall be counted against the Shares limitation. Other Equity-Based Awards
which are denominated in OP Units or LTIP Units shall count against the number of Shares available for
issuance under the Plan only to the extent that such OP Units or LTIP Units are convertible into Shares
and on the same basis as the conversion ratio applicable to the OP Units or LTIP Units. Any Shares that
are retained by the Company upon exercise or settlement of an Award in order to satisfy the exercise
price in whole or in part, or to pay withholding taxes due with respect to such exercise or settlement, shall
be treated as issued to the Participant and will thereafter not be available under the Plan. Any Shares
subject to Awards granted under the Plan which shall have been terminated, cancelled or that have
expired may again be subject to Awards hereunder. Awards settled in cash will not reduce the maximum
aggregate number of Shares that may be issued under the Plan. If, after grant, subject to compliance with
Section 17(c) of this Plan, the exercise price of an Option is reduced or the base amount on which a
Share Appreciation Right is calculated is reduced, the transaction shall be treated as the cancellation of
the Option or the Share Appreciation Right, as applicable, and the grant of a new Option or Share
Appreciation Right, as applicable, and any Shares subject to such cancelled Option or Share Appreciation
Right may again be subject to Awards hereunder.
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4. ADMINISTRATION
4.1. Committee.

(a) In General. This Plan shall be administered by the compensation committee (the “Committee”)
appointed by the Board. The number of persons who shall constitute the Committee shall be determined
from time to time by a majority of all the members of the Board; provided, however, that the Committee
shall not consist of fewer than two persons.

(b) Rule 16b-3. To the extent desirable to qualify transactions under this Plan as exempt under
Rule 16b-3, a Committee consisting solely of two or more “non-employee trustees” as defined in
Rule 16b-3, must approve such transactions.

4.2. Duration, Removal, Etc. The members of the Committee shall serve at the pleasure of the
Board, which shall have the power, at any time and from time to time, to remove members from or add
members to the Committee. Removal from the Committee may be with or without cause. Any individual
serving as a member of the Committee shall have the right to resign from the Committee by giving at least
three days’ prior written notice to the Board. The Board, and not the remaining members of the
Committee, shall have the power and authority to fill vacancies on the Committee, however caused. The
Board shall promptly fill any vacancy that causes the number of members of the Committee to be fewer
than two or any other minimum number required to comply with Rule 16b-3 (unless the Board expressly
determines not to have Awards under the Plan comply with Rule 16b-3).

4.3. Meetings and Actions of Committee. The Board shall designate which of the Committee
members shall be the chairperson of the Committee. If the Board fails to designate a chairperson for the
Committee, the members of the Committee shall elect one of the Committee members as chairperson,
who shall act as chairperson until he or she ceases to be a member of the Committee or until the Board
(or the Committee) elects a new chairperson. The Committee may make any rules and regulations for the
conduct of its business that are not inconsistent with this Plan, the Declaration of Trust, the Bylaws of the
Company or Applicable Laws.

4.4. Committee’s Powers. Subject to the express provisions of this Plan, the Committee shall have
the authority, in its sole discretion:

(a) to grant Awards upon such terms and conditions (not inconsistent with the provisions of this
Plan unless the provisions of this Plan state otherwise), as the Committee may consider appropriate;

(b) to adopt, amend and rescind administrative and interpretive rules and regulations relating to the
Plan;

(c) to determine the eligible persons to whom, and the time or times at which, Awards shall be
granted;

(d) to determine the number of Shares that shall be the subject of each Award;

(e) to determine the terms and provisions of each Award Agreement (which need not be identical)
and any amendments thereto, including provisions defining or otherwise relating to:

(i) the period or periods and extent of exercisability of any Option or Share Appreciation Right;

(ii) the methods by which the exercise price of an Option may be paid, the form of payment,
including, without limitation, cash, Shares, or other property (including “cashless exercise”
arrangements), and the methods by which Shares shall be delivered or deemed to be delivered to
Participants; provided, however, that if Shares is used to pay the exercise price of an Option, such
Shares must have been held by the Participant for at least six months;

(iii) the extent to which the transferability of Shares issued or transferred pursuant to any Award
is restricted;

(iv) the effect of termination of Employment on an Award; and

(v) the effect of approved leaves of absence;
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(f) to accelerate the vesting, exercise or payment of an Award or the Performance Period of an
Award in the event of a Participant’s termination of employment, including related to a retirement of a
Participant, or when that action or actions would be in the best interests of the Company, but only to the
extent that such action would not violate the provisions of Section 409A of the Code;

(g) to construe the respective Award Agreements and the Plan;

(h) to make determinations of the Fair Market Value of Shares;

(i) to waive any provision, condition or limitation set forth in an Award Agreement;

(j) to delegate its duties under the Plan to such agents as it may appoint from time to time;
provided, however, that the Committee may not delegate its duties with respect to making or exercising
discretion with respect to Awards to eligible persons if such delegation would cause Awards not to qualify
for the exemption provided by Rule 16b-3 (unless the Board expressly determines not to have Awards
under the Plan comply with Rule 16b-3); and

(k) to make all other determinations, perform all other acts and exercise all other powers and
authority necessary or advisable for administering the Plan.

The Committee may discriminate among Participants and among Awards granted to a Participant in
exercising its discretion pursuant to this Plan. The Committee may correct any defect, supply any
omission or reconcile any inconsistency in the Plan, in any Award or in any Award Agreement in the
manner and to the extent it deems necessary or desirable to implement the Plan, and the Committee shall
be the sole and final judge of that necessity or desirability. The determinations of the Committee on the
matters referred to in this Section 4.4 shall be final and conclusive.

4.5. Prohibition Against Repricing. Except to the extent (i) approved in advance by holders of a
majority of the Shares of the Company entitled to vote generally in the election of trustees, or (ii) as a
result of any Change in Control or any adjustment as provided in Section 6.1(a), the Committee shall not
have the power or authority (A) to reduce, whether through amendment or otherwise, the exercise price of
any outstanding Option or Share Appreciation Right, or (B) to grant any new Award or make any payment
of cash in substitution for or upon the cancellation of Options and/or Share Appreciation Rights previously
granted when the exercise price of such Option or Share Appreciation Right exceeds the Fair Market
Value of the underlying Shares.

5. GRANT OF OPTIONS
5.1. Written Agreement. Each Option shall be evidenced by an Award Agreement. The Award

Agreement shall specify whether each Option it evidences is an NQO or an ISO.

5.2. Annual $100,000 Limitation on ISOs. To the extent that the aggregate Fair Market Value of
Shares with respect to which ISOs first become exercisable by a Participant in any calendar year exceeds
$100,000, taking into account ISOs granted under this Plan and any other plan of the Company or any
Related Corporation, the Options covering such additional Shares becoming exercisable in that year shall
cease to be ISOs and thereafter be NQOs. For this purpose, the Fair Market Value of Shares subject to
Options shall be determined as of the date the Options were granted. In reducing the number of Options
treated as ISOs to meet this $100,000 limit, the most recently granted Options shall be reduced first.

6. CERTAIN TERMS AND CONDITIONS OF OPTIONS AND OTHER AWARDS
Each Option shall be designated as an ISO or an NQO and shall be subject to the terms and

conditions set forth in Section 6.1. The Committee may provide for different terms and conditions in any
Award Agreement or amendment thereto as provided in Section 4.4 to the extent not inconsistent with the
terms of the Plan unless the terms of this Plan provide otherwise.

6.1. All Awards. All Options and other Awards shall be subject to the following terms and
conditions:

(a) Capital Adjustments. The number and price of Shares covered by each Award and the total
number of Shares that may be awarded under the Plan shall be proportionately adjusted to reflect any
stock dividend, stock split or share combination of the Shares or any recapitalization of the Company. In
the event of any
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merger, consolidation, reorganization, liquidation or dissolution of the Company, or any exchange of
shares involving the Common Shares, any Award granted under the Plan shall automatically be deemed
to pertain to the securities and other property to which a holder of the number of Shares covered by the
Award would have been entitled to receive in connection with any such event. The Committee shall have
the sole discretion to make all interpretations and determinations required under this section to the extent
it deems equitable and appropriate. It is the intent of any such adjustment that the value of the Awards
held by the Participants immediately following the change is the same as that value immediately prior to
the change.

(b) Grant Date. Each Award Agreement shall specify the date as of which it shall be effective (the
“Grant Date”), which shall not be earlier than the date on which the Committee has approved the terms
and conditions of the Award and has determined the recipient of the Award and the number of shares, if
any, covered by the Award, and has taken all such other actions necessary to complete the grant of the
Award.

(c) Time of Exercise; Vesting. Awards may, in the sole discretion of the Committee, be exercisable
or may vest, and restrictions may lapse, including without limitation, upon the achievement of any
Performance Goals, if any, that may be established by the Committee as a condition to vesting or
settlement of the Award, as the case may be, at such times and in such amounts as may be specified by
the Committee in the grant of the Award. If any Performance Goals are established as a condition to
vesting or settlement of an Award and such Performance Goal is not based solely on the increase in the
Fair Market Value of the Shares, the Committee shall certify in writing that the applicable Performance
Goals were in fact satisfied before such Award is vested or settled, as applicable.

(d) Nonassignability of Rights. Awards shall not be transferable other than with the consent of the
Committee (which consent will not be granted in the case of ISOs unless the conditions for transfer of
ISOs specified in the Code have been satisfied) or by will or the laws of the descent and distribution.
Awards requiring exercise shall be exercisable during the Participant’s lifetime, only by the Participant; or
in the event the Participant is Disabled, by the legal representative of the Participant; or in the event of
death of the Participant, by the legal representative of the Participant’s estate or if no legal representative
has been appointed within ninety (90) days of the Participant’s death, by the person(s) taking under the
laws of descent and distribution governing the state in which the Participant was domiciled at the time of
the Participant’s death; except to the extent that the Committee may provide otherwise as to any Awards
other than Incentive Share Options.

(e) Notice and Payment. To the extent it is exercisable, an Award shall be exercisable only by
written or recorded electronic notice of exercise, in the manner specified by the Committee from time to
time, delivered to the Company or its designated agent during the term of the Award (the “Exercise
Notice”). The Exercise Notice shall: (i) state the number of Shares with respect to which the Award is
being exercised; (ii) be signed by the holder of the Award or by the person authorized to exercise the
Award pursuant to Section 6.1(d); and (iii) include such other information, instruments and documents as
may be required to satisfy any other condition to exercise set forth in the Award Agreement. Except as
provided below, payment in full, in cash or check, shall be made for all Shares purchased at the time
notice of exercise of an Award is given to the Company. The proceeds of any payment shall constitute
general funds of the Company. At the time an Award is granted or before it is exercised, the Committee, in
the exercise of its sole discretion, may authorize any one or more of the following additional methods of
payment:

(i) for all Participants other than officers of the Company and Trustees, acceptance of each
such Participant’s full recourse promissory note for some or all (to the extent permitted by law) of the
exercise price of the Shares being acquired, payable on such terms and rate of interest as
determined by the Committee, and secured in such manner, if at all, as the Committee shall approve,
including, without limitation, by a security interest in the Shares which are the subject of the Award or
other securities;

(ii) for all Participants, delivery by each such Participant of Shares already owned by such
Participant for all or part of the exercise price of the Award being exercised, provided that the Fair
Market Value of such Shares is equal on the date of exercise to the exercise price of the Award being
exercised, or such portion thereof as the Participant is authorized to pay and elects to pay by delivery
of such Shares;
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(iii) for all Participants, surrender by each such Participant, or withholding by the Company
from the Shares is suable upon exercise of the Award, of a number of Shares subject to the Award
being exercised with a Fair Market Value equal to some or all of the exercise price of the Shares
being acquired, together with such documentation as the Committee and the broker, if applicable,
shall require; or

(iv) for all Participants, payment may be made pursuant to a cashless exercise arrangement
approved by the Committee.

(f) Termination of Employment from the Company or any Affiliate of the Company; Removal of a
Trustee for Cause. The Committee shall establish, in respect of each Award when granted, the effect of a
termination of Employment on the rights and benefits thereunder and in so doing may, but need not, make
distinctions based upon the cause of termination (such as retirement, death, Disability or other factors) or
which party effected the termination (the employer or the Employee). All Awards granted to a Trustee
whether or not an Employee will lapse on the date the Trustee ceases to be a Trustee of the Company as
a result of his removal for Cause. Notwithstanding any other provision in this Plan or the Award
Agreement, the Committee may decide in its discretion at the time of any termination of Employment (or
within a reasonable time thereafter) to extend the exercise period of an Award (but not beyond the period
specified in Section 6.2(b) or 6.3(b), as applicable) and not decrease the number of Shares covered by
the Award with respect to which the Award is exercisable or vested. A transfer of a Participant from the
Company to an Affiliate or vice versa, or from one Affiliate to another, or a leave of absence duly
authorized by the Company, shall not be deemed a termination of Employment or a break in continuous
Employment unless the Committee has provided otherwise.

(g) Other Provisions. Each Award Agreement may contain such other terms, provisions and
conditions not inconsistent with this Plan (except as otherwise provided in this Plan), as may be
determined by the Committee, and each ISO granted under this Plan shall include such provisions and
conditions as are necessary to qualify such Option as an “incentive stock option” within the meaning of
Section 422 of the Code.

(h) Withholding and Employment Taxes. At the time of exercise of an Award, the lapse of
restrictions on an Award, the Participant shall remit to the Company in cash all applicable federal and
state withholding and employment taxes. If and to the extent authorized and approved by the Committee
in its sole discretion, a Participant may elect, by means of a form of election to be prescribed by the
Committee, to have Shares which are acquired upon exercise or vesting of an Award withheld by the
Company or tender other Shares owned by the Participant to the Company at the time that the amount of
such taxes is determined, in order to pay the amount of such tax obligations, subject to any limitations as
the Committee determines are necessary or appropriate. Any Shares so withheld or tendered shall be
valued by the Company as of the date they are withheld or tendered.

(i) Employee Status. If the terms of any Award provides that it may be earned or exercised only
during Employment or continued service or within a specified period of time after termination of
Employment or continued service, the Committee may decide to what extent leaves of absence for
governmental or military service, illness, temporary disability or other reasons shall not be deemed
interruptions of continuous employment or service.

(j) Shareholder Rights. Except as otherwise provided in any Award Agreement, a Participant, as a
result of receiving an Award, shall not have any rights as a Shareholder until, and then only to the extent
that, the Award is earned and settled in Shares.

6.2. Terms and Conditions to Which Only NQOs Are Subject. Options granted under this Plan
which are designated as NQOs shall be subject to the following terms and conditions:

(a) Exercise Price. The exercise price of an NQO shall be determined by the Committee; provided,
however, that the exercise price of an NQO shall not be less than the Fair Market Value of the Shares
subject to the Option on the Grant Date.

(b) Option Term. Unless the Committee specifies an earlier expiration date at the Grant Date, each
NQO shall expire 10 years after the Grant Date.
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6.3. Terms and Conditions to Which Only ISOs Are Subject. Options granted under this Plan
which are designated as ISOs shall be subject to the following terms and conditions:

(a) Exercise Price. The exercise price of an ISO shall be determined in accordance with the
applicable provisions of the Code and shall in no event be less than the Fair Market Value of the Shares
covered by the ISO at the Grant Date; provided, however, that the exercise price of an ISO granted to a
Ten Percent Shareholder shall not be less than 110% of such fair market value.

(b) Option Term. Unless an earlier expiration date is specified by the Committee at the Grant Date,
each ISO shall expire 10 years after the Grant Date; provided, however, that an ISO granted to a Ten
Percent Shareholder shall expire no later than five years after the Grant Date.

(c) Disqualifying Dispositions. If Shares acquired by exercise of an ISO are disposed of within two
years after the Grant Date or within one year after the transfer of the Shares to the optionee, the holder of
the Shares immediately before the disposition shall promptly notify the Company in writing of the date and
terms of the disposition, shall provide such other information regarding the disposition as the Company
may reasonably require.

(d) Termination of Employment. All vested ISOs must be exercised within three months of the
termination of Employment of the optionee, or at any time specified in the Award Agreement that is
otherwise permissible in the case of a Participant who dies while Employed or within three months of the
termination of Employment, unless such termination of Employment is due to the employee’s being
Disabled, in which case the ISO shall be exercised within one year of the termination of Employment;
provided, however, that such time limits may be exceeded by the Committee under the terms of the
Award, in which case, the ISO will be a NQO if it is exercised after the time limits that would otherwise
apply.

6.4. Surrender of Options. The Committee, acting in its sole discretion, may include a provision in
an Award Agreement allowing the optionee to surrender the Option covered by the agreement, in whole or
in part in lieu of exercise in whole or in part, on any date that the Fair Market Value of the Shares subject
to the Option exceeds the exercise price and the Option is exercisable (to the extent being surrendered).
The surrender shall be effected by the delivery of the Award Agreement, together with a signed statement
which specifies the number of Shares as to which the optionee is surrendering the Option, together with a
request for such type of payment. Upon such surrender, the optionee shall receive (subject to any
limitations imposed by Rule 16b-3), at the election of the Committee, payment in cash or Shares, or a
combination of the two, equal to (or equal in Fair Market Value to) the excess of the Fair Market Value of
the Shares covered by the portion of the Option being surrendered on the date of surrender over the
exercise price for such Shares. The Committee, acting in its sole discretion, shall determine the form of
payment, taking into account such factors as it deems appropriate. To the extent necessary to satisfy
Applicable Laws, the Committee may terminate an optionee’s rights to receive payments in cash for
fractional Shares. Any Award Agreement providing for such surrender privilege shall also incorporate such
additional restrictions on the exercise or surrender of Options as may be necessary to satisfy Applicable
Law.

7. RESTRICTED STOCK
Restricted Stock shall be subject to the following terms and conditions:

7.1. Grant. The Committee may grant one or more Awards of Restricted Stock to any Participant.
Each Award of Restricted Stock shall specify the number of Shares to be issued to the Participant, the
date of issuance and the restrictions imposed on the Shares including the conditions of release or lapse
of such restrictions. Pending the lapse of restrictions, certificates evidencing Restricted Stock (if any) shall
bear a legend referring to the restrictions and shall be held by the Company. Upon the issuance of
Restricted Stock, the Participant may be required to furnish such additional documentation or other
assurances as the Committee may require in order to enforce the restrictions applicable thereto.

7.2. Restrictions. Except as specifically provided elsewhere in this Plan or the Award Agreement
regarding Restricted Stock, Restricted Stock may not be sold, assigned, transferred, pledged or otherwise
disposed of or encumbered, either voluntarily or involuntarily, until the restrictions have lapsed and the
rights
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to the shares of Restricted Stock have vested. The Committee may in its sole discretion provide for the
lapse of such restrictions in installments and may accelerate or waive such restrictions, in whole or in
part, based on service, performance or such other factors or criteria as the Committee may determine.

7.3. Distributions. Unless otherwise determined by the Committee, cash distributions with respect
to Restricted Stock shall be paid to the recipient of the Award of Restricted Stock on the normal
distribution payment dates, and distributions payable in Shares shall be paid in the form of Restricted
Stock having the same terms as the Restricted Stock upon which such distribution is paid. Each Award
Agreement for Awards of Restricted Stock shall specify whether and, if so, the extent to which the
Participant shall be obligated to return to the Company any cash distributions paid with respect to any
shares of Restricted Stock which are subsequently forfeited.

8. STOCK APPRECIATION RIGHTS
The Committee may grant Share Appreciation Rights to eligible persons. A Share Appreciation Right

shall entitle its holder to receive from the Company, at the time of exercise of the right, an amount in cash
equal to (or, at the Committee’s discretion, Shares equal in Fair Market Value to) the excess of the Fair
Market Value (at the date of exercise) of a Share over a specified price fixed by the Committee in the
governing Award Agreement multiplied by the number of Shares as to which the holder is exercising the
Share Appreciation Right. The specified price fixed by the Committee shall not be less than the Fair
Market Value of the Shares on the Grant Date of the Share Appreciation Right. Share Appreciation Rights
may be granted in tandem with any previously or contemporaneously granted Option or independent of
any Option. The specified price of a tandem Share Appreciation Right shall be the exercise price of the
related Option. Any Share Appreciation Rights granted in connection with an ISO shall contain such terms
as may be required to comply with Section 422 of the Code.

9. DISTRIBUTION EQUIVALENT RIGHTS
9.1. General. The Committee shall have the authority to grant Distribution Equivalent Rights to

Participants upon such terms and conditions as it shall establish, subject in all events to the following
limitations and provisions of general application set forth in this Plan. Each Distribution Equivalent Right
shall entitle a holder to receive, for a period of time to be determined by the Committee, a payment equal
to the periodic distributions declared and paid by the Company on one Share. If the Distribution
Equivalent Right relates to a specific Option, the period shall not extend beyond the earliest of the date
the Option is exercised, the date any Share Appreciation Right related to the Option is exercised, or the
expiration date set forth in the Option. To the extent the Committee deems advisable, it shall structure the
Distribution Equivalent Rights such that they are either exempt from or compliant with Code
Section 409A.

9.2. Awards. Each Distribution Equivalent Right may relate to a specific Award granted under this
Plan and may be granted to the Participant either concurrently with the grant of such Award or at such
later time as determined by the Committee, or each Distribution Equivalent Right may be granted
independent of any Award.

9.3. Payments. The Committee shall determine at the time of grant whether payment pursuant to a
Distribution Equivalent Right shall be immediate or deferred and if immediate, the Company shall make
payments pursuant to each Distribution Equivalent Right concurrently with the payment of the periodic
distributions to holders of Common Shares. If deferred, the payments shall not be made until a date or the
occurrence of an event specified by the Committee and then shall be made within 30 days after the
occurrence of the specified date or event, unless the Distribution Equivalent Right is forfeited under the
terms of the Plan or applicable Award Agreement; provided, however, that the Committee may not make
payment of a Distribution Equivalent Right contingent upon the exercise of the related Option or Share
Appreciation Right, to the extent the Committee desires to preserve such Option’s or Share Appreciation
Right’s exemption from Section 409A of the Code. The Committee shall also determine in its sole
discretion whether any portion of any payment shall be made in Shares.

10. RESTRICTED STOCK UNITS
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10.1. Grant. Awards may be granted in the form of Restricted Stock Units. Restricted Stock Units
shall be awarded in such numbers and at such times during the term of the Plan as the Committee shall
determine.

10.2. Award Restrictions. Restricted Stock Units shall be subject to terms, conditions, restrictions,
and limitations, if any, as the Committee deems appropriate including, without limitation, restrictions on
transferability and continued Employment of the Participant. The Committee also shall determine the
Performance Goals or other conditions, if any, that must be satisfied before all or part of the applicable
restrictions lapse. Subject to Section 12, the Committee may, at its discretion, waive all or any part of the
restrictions applicable to any or all outstanding Restricted Stock Unit Awards.

10.3. Payment of Restricted Stock Units. Each Restricted Stock Unit shall have a value equal to
the Fair Market Value of a share of Common Shares. Restricted Stock Units shall be paid in cash,
Shares, other securities or other property, as determined in the sole discretion of the Committee, upon the
lapse of the restrictions applicable thereto, or otherwise in accordance with the applicable Award
Agreement. Other than pursuant to Section 6.1(d) (but no transfers for consideration shall be permitted),
Restricted Stock Units may not be sold, assigned, transferred, pledged, hypothecated or otherwise
encumbered or disposed of, and all Restricted Stock Units and all rights of the grantee to such Restricted
Stock Units shall terminate, without further obligation on the part of the Company, unless the Participant
remains in continuous Employment of the Company for the entire restricted period in relation to which
such Restricted Stock Units were granted and unless any other restrictive conditions relating to the
Restricted Stock Unit Award are met.

11. OTHER EQUITY-BASED AWARDS
11.1. Grant. The Committee may grant one or more Other Equity-Based Awards to any Participant.

Each Award will specify the number of Shares, number of OP Units, LTIP Units or other equity interests
covered by such awards.

11.2. Terms and Conditions. The Committee, at the time an Other Equity-Based Award is made,
shall specify the terms and conditions which govern the award. The terms and conditions of an Other
Equity-Based Award may prescribe that a Participant’s rights in the Other Equity-Based Award shall be
forfeitable, nontransferable or otherwise restricted for a period of time or subject to such other conditions
as may be determined by the Committee, in its discretion and set forth in the Agreement. Other Equity-
Based Awards may be granted to Participants, either alone or in addition to other awards granted under
the Plan, and Other Equity-Based Awards may be granted in the settlement of other Awards granted
under the Plan. To the extent the Committee deems advisable, it shall structure such Other Equity-Based
Awards such that they are either exempt from or compliant with Code Section 409A.

11.3. Payment or Settlement. Other Equity-Based Awards valued in whole or in part by reference
to, or otherwise based on, Shares, shall be payable or settled in Shares, cash or a combination of Shares
and cash, as determined by the Committee in its discretion. Other Equity-Based Awards denominated as
equity interests other than Shares may be paid or settled in shares or units of such equity interests or
cash or a combination of both as determined by the Committee in its discretion.

12. PERFORMANCE-BASED AWARDS
12.1. Performance Goal Conditions. Each Performance-Based Award (other than an Option or

Share Appreciation Right) shall be earned, vested and payable (as applicable) only upon the achievement
of one or more of the Performance Goals established by the Committee, together with the satisfaction of
any other conditions, such as continued Employment, the Committee may determine to be appropriate;
however, (i) the Committee may provide, either in connection with the grant of an Award or by later
amendment, that achievement of the Performance Goals will be waived upon the death or Disability of the
Participant, and (ii) the provisions of Section 13 shall apply notwithstanding this sentence.

12.2. Certification of Goal Achievement. Any payment of a Performance-Based Award granted
with Performance Goals shall be conditioned on the written certification of the Committee in each case
that the Performance Goals and any other material conditions were satisfied. Except as specifically
provided in Section 12.1, no Performance-Based Award may be amended, nor may the Committee
exercise any
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discretionary authority it may otherwise have under the Plan with respect to a Performance-Based Award,
in any manner to waive the achievement of the applicable performance goal based on Performance
Measures or to increase the amount payable under, or the value of, the Award.

13. CHANGE IN CONTROL
Subject to the limitations set forth in this Section 13, and except as otherwise provided in an

Employee’s employment agreement, in the event (i) a Participant has a Qualifying Termination within one
year following a Change in Control of the Company, or (ii) a Change in Control occurs in which
outstanding Awards are not assumed or honored by the successor entity or corporation or replaced with
an Alternative Award (as defined below), the following provisions shall apply to any Award which has not
previously terminated or expired:

(a) any Share Appreciation Right and any Option awarded under this Plan that is not previously
vested and exercisable shall become fully vested and exercisable;

(b) the restrictions applicable to any Award which are not already vested under the Plan shall lapse,
and those existing shares and awards shall be deemed fully vested;

(c) unless otherwise determined by the Board or by the Committee in its sole discretion prior to any
Change in Control, the value of all vested outstanding Options, Share Appreciation Rights and other
Awards, shall be cashed out on the basis of the Change in Control Price as of the date the Change in
Control is determined to have occurred (or other date determined by the Board or Committee prior to the
Change in Control); and

(d) the Board or the Committee may impose additional conditions on the acceleration or valuation of
any Award in any applicable Award Agreement.

To qualify as an “Alternative Award,” the Committee must determine that the existing Awards are to
be assumed, honored or new rights substituted by the successor corporation or entity and further must:

(i) be based on shares of common stock that are traded on an established U.S. securities
market or another public market;

(ii) provide the Participant (or each Participant in a class of Participants) with rights and
entitlements substantially equivalent to or better than the rights, terms and conditions applicable
under such Award, including, but not limited to, an identical or better exercise or vesting schedule,
identical or better timing and methods of payment and identical or better performance criteria for
those awards that are performance based;

(iii) have substantially equivalent economic value to such Award;

(iv) contain terms and conditions which provide that in the event that the Participant’s
employment is terminated for death or Disability or is terminated without Cause within one year
following a Change in Control, any conditions on the Participant’s rights under, or any restrictions on
transfer, vesting or exercisability applicable to, each such Award shall lapse; and

(v) be on terms and conditions that do not result in adverse tax consequences to the
Participant under Section 409A of the Code.

14. COMPLIANCE WITH LAWS
This Plan, the granting and vesting of Awards under this Plan, the issuance and delivery of Shares,

and the payment of money or other consideration allowable under this Plan or under Awards awarded
hereunder are subject to compliance with all applicable federal and state laws, rules and regulations
(including, but not limited to, state and federal securities laws and federal margin requirements) and to
such approvals by any listing, regulatory or governmental authority as may, in the opinion of counsel for
the Committee, the Board or the Company, be necessary or advisable in connection therewith. Without
limiting the generality of the foregoing, the Committee may, in its sole discretion, rescind, limit, amend,
suspend, or alter any Award or limit a Participant’s ability to exercise, or refuse to settle, any Award
hereunder to the extent that the granting, issuance, or exercise of such Award (or any settlement thereof)
or any term of such Award would jeopardize the status of the Company as a “real estate investment trust”
under the Code or other applicable state or
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federal laws. Any securities delivered under this Plan shall be subject to such restrictions, and the person
acquiring such securities shall, if requested by the Company, provide such assurances and
representations to the Company as the Committee, the Board or the Company may deem necessary or
desirable to assure compliance with all applicable legal requirements. To the extent permitted by
Applicable Law, the Plan shall be deemed amended to the extent necessary to conform to such laws,
rules and regulations. Nothing in this Plan or in any Award or Award Agreement shall require the
Company to issue any Shares with respect to any Award if, in the opinion of counsel for the Company,
that issuance could constitute a violation of any Applicable Laws. As a condition to the grant or exercise of
any Award, the Company may require the Participant (or, in the event of the Participant’s death, the
Participant’s legal representatives, heirs, legatees or distributees) to provide written representations
concerning the Participant’s (or such other person’s) intentions with regard to the retention or disposition
of the Shares covered by the Award and written covenants as to the manner of disposal of such Shares
as may be necessary or useful to ensure that the grant, exercise or disposition thereof will not violate the
Securities Act, any other law or any rule of any applicable securities exchange or securities association
then in effect. The Company shall not be required to register any Shares under the Securities Act or
register or qualify any Shares under any state or other securities laws.

15. EMPLOYMENT OR OTHER RELATIONSHIP
Nothing in this Plan or any Award shall in any way interfere with or limit the right of the Company or

any Affiliate of the Company to terminate any Participant’s Employment or status as a consultant or
Trustee at any time, nor confer upon any Participant any right to continue in the employ of, or as a
Trustee or consultant of, the Company or any Affiliate of the Company.

16. AMENDMENT, SUSPENSION AND TERMINATION OF THIS PLAN
Subject to the limitations set forth in Section 4.5, the Board or the Committee may, at any time and

from time to time, suspend, amend, modify, or terminate the Plan without Shareholder approval; however,
if an amendment to the Plan would, in the reasonable opinion of the Board or the Committee, either (i)
result in repricing Options or Share Appreciation Rights or otherwise increase the benefits accruing to
Participants, (ii) increase the number of Shares is suable under the Plan, or (iii) modify the requirements
for eligibility, then that amendment shall be subject to Shareholder approval; and, the Board or Committee
may condition any amendment or modification on the approval of Shareholders if that approval is
necessary or deemed advisable to (i) permit Awards to be exempt from liability under Section 16(b), (ii) to
comply with the listing or other requirements of an automated quotation system or stock exchange, or (iii)
to satisfy any other tax, securities or other applicable laws, policies or regulations.

17. AWARD AMENDMENT
The Committee may amend, modify or terminate any outstanding Award without approval of the

Participant; however:

(a) subject to the terms of the applicable Award Agreement, an amendment, modification or
termination shall not, without the Participant’s consent, reduce or diminish the value of the Award
determined as if the Award had been exercised, vested, cashed in (at the spread value in the case of
Options or Share Appreciation Rights) or otherwise settled on the date of that amendment or termination;

(b) the original term of any Option or Share Appreciation Right may not be extended without the
prior approval of the Shareholders;

(c) except as otherwise provided in Section 6.1(a) of the Plan, the exercise price of any outstanding
Option or Share Appreciation Right may not be reduced, directly or indirectly, and outstanding Options or
Share Appreciation Rights may not be cancelled in exchange for cash or replaced by other awards or
Options or Share Appreciation Rights with an exercise price that is less than the exercise price of the
cancelled Options or Share Appreciation Right, without the prior approval of the Shareholders; and

(d) no termination, amendment, or modification of the Plan shall adversely affect any Award
previously granted under the Plan, without the written consent of the affected Participant.
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18. LIABILITY AND INDEMNIFICATION OF THE COMMITTEE
No person constituting, or member of the group constituting, the Committee shall be liable for any act

or omission on such person’s part, including but not limited to the exercise of any power or discretion
given to such member under this Plan, except for those acts or omissions resulting from such member’s
gross negligence or willful misconduct. The Company shall indemnify each present and future person
constituting, or member of the group constituting, the Committee against, and each person or member of
the group constituting the Committee shall be entitled without further act on his or her part to indemnity
from the Company for, all expenses (including the amount of judgments and the amount of approved
settlements made with a view to the curtailment of costs of litigation) reasonably incurred by such person
in connection with or arising out of any action, suit or proceeding to which such person may be a party
because of any action taken or failure to act under or in connection with the Plan or any Award granted
under it, to the fullest extent permitted by law and by the Declaration of Trust and Bylaws of the Company.

19. SECURITIES LAW LEGENDS
Certificates of Shares and Restricted Stock, if issued, may have the following legend and statements

of other applicable restrictions endorsed thereon:

THE SHARES OF STOCK REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE
LAWS. THE SHARES MAY NOT BE OFFERED FOR SALE, SOLD, PLEDGED,
TRANSFERRED OR OTHERWISE DISPOSED OF UNTIL THE HOLDER HEREOF
PROVIDES EVIDENCE SATISFACTORY TO THE ISSUER (WHICH, IN THE SOLE
DISCRETION OF THE ISSUER, MAY INCLUDE AN OPINION OF COUNSEL
SATISFACTORY TO THE ISSUER) THAT SUCH OFFER, SALE, PLEDGE, TRANSFER OR
OTHER DISPOSITION WILL NOT VIOLATE ANY APPLICABLE FEDERAL OR STATE
SECURITIES LAWS.
This legend shall not be required for any Shares issued pursuant to an effective registration

statement under the Securities Act.

20. SEVERABILITY
If any provision of this Plan is held to be illegal or invalid for any reason, that illegality or invalidity

shall not affect the remaining portions of the Plan, but such provision shall be fully severable, and the
Plan shall be construed and enforced as if the illegal or invalid provision had never been included in this
Plan. Such an illegal or invalid provision shall be replaced by a revised provision that most nearly
comports to the substance of the illegal or invalid provision. If any of the terms or provisions of this Plan or
any Award Agreement conflict with the requirements of Applicable Laws, those conflicting terms or
provisions shall be deemed inoperative to the extent they conflict with Applicable Law.

21. GOVERNING LAW
This Plan shall be governed by and construed in accordance with the laws of the State of Maryland,

except as superseded by applicable federal law.

22. MISCELLANEOUS
22.1. Forfeiture Provisions. Pursuant to its general authority to determine the terms and

conditions applicable to Awards granted under the Plan, the Committee shall have the right (to the extent
consistent with the applicable exemptive conditions of Rule 16b-3) to provide, in the terms of an Award
Agreement, or by separate written instrument, that (i) any proceeds, gains or other economic benefit
actually or constructively received by a Participant upon the receipt or exercise of the Award, or upon the
receipt or resale of any Shares underlying such Award, must be paid to the Company, and (ii) the Award
shall terminate and any unexercised portion of such Award (whether or not vested) shall be forfeited, if (a)
a termination of Employment occurs prior to a specified date, or within a specified time period following
receipt or exercise of the Award, or (b) the Participant, at any time, or during a specified time period,
engages in any activity in competition with his employer or the Company, or which is inimical, contrary or
harmful to the interests of his employer or the Company, as may be further defined from time to time by
the Committee.
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22.2. Compensation Recovery. All Awards (including any proceeds, gains or other economic
benefit actually or constructively received by a holder upon any receipt or exercise of any Award or upon
the receipt or resale of any Shares underlying the Award) shall be subject to the provisions of any
compensation recovery policy implemented by the Company, including, without limitation, any
compensation recovery policy adopted to comply with the requirements of the Dodd-Frank Wall Street
Reform and Consumer Protection Act and any rules or regulations promulgated thereunder, to the extent
set forth in such compensation recovery policy (whether or not such compensation recovery policy was in
place at the time of grant of an Award) and/or in the applicable Award Agreement.

22.3. Limitations Applicable to Section 16. Notwithstanding any other provision of this Plan, this
Plan, and any Award granted to any individual who is then subject to Section 16 of the Exchange Act,
shall be subject to any additional limitations set forth in any applicable exemptive rule under Section 16 of
the Exchange Act (including any amendment to Rule 16b-3) that are requirements for the application of
such exemptive rule. To the extent permitted by Applicable Law, the Plan shall be deemed amended to
the extent necessary to conform to such applicable exemptive rule.

22.4. Effect of Plan Upon Other Incentive and Compensation Plans. The adoption of this Plan
shall not affect any other options or compensation or incentive plans in effect for the Company. Nothing in
this Plan shall be construed to limit the right of the Company (i) to establish any other forms of incentives
or compensation for employees of the Company or its Affiliates, or (ii) to grant or assume options or other
rights or awards otherwise than under this Plan in connection with any proper corporate purpose
including, but not by way of limitation, the grant or assumption of options in connection with the
acquisition by purchase, lease, merger, consolidation or otherwise of the business, stock or assets of any
corporation, partnership, limited liability company, firm or association.

22.5. Section 83(b) Election Prohibited. No Participant may make an election under Section 83(b)
of the Code with respect to any Award granted under this Plan without the Company’s consent. Each
Award for which an election under Section 83(b) of the Code could be made without regard to this
Section 23.5 shall, to the extent the Committee deems advisable, contain an acknowledgment by the
Participant that such election may not be made without the Company’s consent.

[End of Plan]
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