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Rexford
Industrial

April 13, 2020

Dear Fellow Stockholder:

On behalf of the Board of Directors of Rexford Industrial Realty, Inc., a Maryland corporation, I cordially invite you to attend our Annual Meeting of
Stockholders on Tuesday, May 26, 2020, at the offices of Rexford Industrial Realty, Inc. at 11620 Wilshire Boulevard, Suite 1000, Los Angeles, California,
90025 at 8:00 a.m. (Pacific Time). Due to the emerging public health impact of coronavirus disease 2019 (COVID-19), we are planning for the possibility
that the Annual Meeting of Stockholders may be held solely by means of remote communication. If we take this step, we will announce the decision to do
so in advance, and details on how to participate in the webcast will be set forth in a press release issued by Rexford Industrial Realty, Inc. and available at
www.rexfordindustrial.com.

The notice of meeting and Proxy Statement that follow describe the business we will consider at the meeting. We sincerely hope you will be able to attend
the meeting. However, whether or not you are personally present, your vote is very important. We are pleased to offer multiple options for voting your
shares. You may authorize a proxy to vote by telephone, via the internet, by mail or vote in person as described in the Proxy Statement.

Thank you for your continued support of Rexford Industrial Realty, Inc.

Sincerely yours,

(L

Richard Ziman
Chairman of the Board of Directors



Rexford Industrial Realty, Inc.
11620 Wilshire Boulevard, Suite 1000
Los Angeles, California 90025
(310) 966-1680

NOTICE OF 2020 ANNUAL MEETING OF STOCKHOLDERS

Please join us for the 2020 Annual Meeting of Stockholders of Rexford Industrial Realty, Inc., a Maryland corporation (the “Annual Meeting”). The
meeting will be held at 8:00 a.m. (Pacific Time), on Tuesday, May 26, 2020, at the offices of Rexford Industrial Realty, Inc. at 11620 Wilshire Boulevard,
Suite 1000, Los Angeles, California, 90025.*

At the Annual Meeting, our stockholders will consider and vote on the following matters:

(@8] The election of eight directors, each to serve until the next annual meeting of our stockholders and until his or her successor is duly
elected and qualifies;

) The ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2020;

3) An advisory resolution to approve the Company’s named executive officer compensation for the fiscal year ended December 31, 2019, as
described in the accompanying Proxy Statement;

(@) Any other business properly introduced at the Annual Meeting or any postponement or adjournment of the Annual Meeting.

You must own shares of Rexford Industrial Realty, Inc. common stock at the close of business on March 31, 2020, the record date for the Annual Meeting,
or hold a valid proxy from a record holder as of the record date, to attend or vote at the Annual Meeting or at any continuation, postponement or
adjournment of the Annual Meeting. If you plan to attend, please bring proper photo identification and, if your shares are held in “street name” (i.e.,
through a broker, bank or other nominee), a copy of a brokerage statement reflecting your stock ownership as of the close of business on March 31, 2020.
Regardless of whether you will attend, please authorize your proxy electronically through the internet or by telephone or by completing and mailing your
proxy card so that your votes can be cast at the Annual Meeting in accordance with your instructions. For specific instructions on authorizing a proxy,
please refer to the instructions on the proxy card, or if your shares are held in street name, the instructions provided by your broker, bank or other nominee.
Authorizing a proxy in any of these ways will not prevent you from voting in person at the Annual Meeting if you are a stockholder of record as of the
record date for the Annual Meeting or if you hold a proxy from a record holder.

By Order of the Board of Directors,

David Lanzer
General Counsel and Secretary

Los Angeles, California
April 13, 2020

* Due to the emerging public health impact of coronavirus disease 2019 (COVID-19), we are planning for the possibility that the Annual Meeting may be
held solely by means of remote communication. If we take this step, we will announce the decision to do so in advance, and details on how to participate in
the webcast will be set forth in a press release issued by Rexford Industrial Realty, Inc. and available at www.rexfordindustrial.com.
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PROXY STATEMENT
GENERAL

This Proxy Statement and accompanying proxy card are available beginning April 13, 2020 in connection with the solicitation of proxies by the Board of
Directors of Rexford Industrial Realty, Inc., for use at the 2020 Annual Meeting of Stockholders, which we may refer to as the “Annual Meeting.” We may

2«

refer to ourselves in this Proxy Statement alternatively as the “Company,” “we,” “us” or “our” and we may refer to our Board of Directors as the “Board.”
A copy of our Annual Report to Stockholders for the 2019 fiscal year, including financial statements, is being made available simultaneously with this

Proxy Statement to each stockholder.

Important Notice Regarding Internet Availability of Proxy Materials for the Stockholder Meeting to be Held on May 26, 2020: The Notice of
Annual Meeting of Stockholders, the Proxy Statement and our 2019 Annual Report are available at www.voteproxy.com. Website addresses referred
to in this Proxy Statement are not intended to function as hyperlinks, and the information contained on any such website is not a part of this Proxy
Statement.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

Why am I receiving these materials? Our Board of Directors is making these materials available to you over the internet or by delivering paper copies to
you by mail in connection with the Annual Meeting. As a stockholder, you are invited to attend the Annual Meeting and are entitled and requested to vote
on the items of business described in this Proxy Statement. This Proxy Statement includes information that we are required to provide under Securities and
Exchange Commission (“SEC”) rules and is designed to assist you in voting your shares.

Why did I receive a notice in the mail regarding internet availability of proxy materials instead of a paper copy of the proxy materials? Pursuant to Rule
14a-16 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), we have elected to provide access to our proxy materials over the
internet. Accordingly, on or about April 13, 2020, we are sending a Notice of Internet Availability of Proxy Materials (the “Notice”) to our stockholders of
record as of March 31, 2020 while brokers, banks and other nominees who hold shares on behalf of beneficial owners will be sending their own similar
notice to the beneficial owners. All stockholders will have the ability to access the proxy materials, including this Proxy Statement and our 2019 Annual
Report, on the website referred to in the Notice or to request to receive a printed copy of the proxy materials. Instructions on how to request a printed copy
by mail or electronically, including an option to request paper copies on an ongoing basis, may be found in the Notice and on the website referred to in the
Notice. We intend to mail this Proxy Statement, together with a proxy card, to those stockholders entitled to vote at the Annual Meeting who have properly
requested paper copies of such materials, within three business days of such request.

How do I vote? If you hold your shares of common stock as a record holder and you are viewing this Proxy Statement on the internet, you may vote your
shares by submitting a proxy over the internet by following the instructions on the website referred to in the Notice previously mailed to you. You may also
authorize a proxy by telephone or by mail as described below.

If you plan to attend the Annual Meeting and wish to vote in person, we will give you a ballot at the Annual Meeting. However, if your shares of common
stock are held in the name of your broker, bank or other nominee, and you want to vote in person, you will need to obtain a legal proxy from the institution
that holds your common stock.



If your common stock is held in your name, there are three ways for you to authorize a proxy:

(@) If you received a paper copy of the proxy materials by mail, sign, date and mail the proxy card in the enclosed return envelope;
®) Call 1-800-776-9437; or

3) Log on to the internet at www.voteproxy.com and follow the instructions at that site. The website address for authorizing a proxy by
internet is also provided on your Notice, as well as your unique 12-digit control number needed to access the Company’s annual meeting
information located at www.voteproxy.com.

Telephone and internet proxy authorizations will close at 11:59 p.m. (Eastern Time) on May 25, 2020. If you authorize a proxy, unless you indicate

otherwise, the persons named as your proxies will cast your votes FOR the election of all of the nominees named in this Proxy Statement; FOR the

ratification of Ernst & Young LLP as our independent registered public accounting firm; and FOR the advisory resolution on the Company’s named
executive officer compensation. The persons named as proxies will vote in their discretion on any other business properly introduced at the Annual

Meeting or any postponement or adjournment of the Annual Meeting.

If your shares of common stock are held in the name of your broker, bank or other nominee, you should receive separate instructions from the holder of
your common stock describing how to provide voting instructions.

Even if you plan to attend the Annual Meeting, we recommend that you authorize a proxy in advance as described above so that your vote will be counted
if you later decide not to attend the Annual Meeting.

Can I vote my shares by completing and returning the Notice? No. The Notice will, however, provide instructions on how to authorize a proxy to vote
your shares by telephone, by internet, by requesting and returning a paper proxy card or voting instruction card, or by submitting a ballot in person at the
Annual Meeting.

Where and when is the Annual Meeting? The Annual Meeting will be held at 8:00 a.m. (Pacific Time) on Tuesday, May 26, 2020, at the offices of
Rexford Industrial Realty, Inc. at 11620 Wilshire Boulevard, Suite 1000, Los Angeles, California, 90025. Due to the emerging public health impact of
coronavirus disease 2019 (COVID-19), we are planning for the possibility that the Annual Meeting may be held solely by means of remote communication.
If we take this step, we will announce the decision to do so in advance, and details on how to participate in the webcast will be set forth in a press release
issued by Rexford Industrial Realty, Inc. and available at www.rexfordindustrial.com.

What is the purpose of the Annual Meeting of Stockholders? At the Annual Meeting, stockholders will consider and vote upon matters described in the
Notice of Annual Meeting and this Proxy Statement, including without limitation the election of directors and the ratification of the selection of Ernst &
Young LLP as our independent registered public accounting firm. In addition, once the business of the Annual Meeting is concluded, members of
management will respond to questions raised by stockholders, as time permits.

Who can attend the Annual Meeting? All of our stockholders as of the close of business on March 31, 2020, the record date for the Annual Meeting, or
individuals holding their duly appointed proxies, may attend the Annual Meeting. You should be prepared to present proper photo identification for
admittance. Authorizing a proxy in response to this solicitation will not affect a stockholder’s right to attend the Annual Meeting and to vote in person.
Please note that if you hold your common stock in “street name” (that is, through a broker, bank or other nominee), you will need to provide proof of
beneficial ownership as of March 31, 2020, such as a copy of a brokerage statement reflecting your stock ownership as of March 31, 2020, a copy of the
Notice of Internet Availability of



Proxy Materials or voting instruction form provided by your broker, banker or other nominee, or other similar evidence of ownership, as well as your photo
identification, to gain admittance to the Annual Meeting. If you hold your common stock in "street name" and you wish to vote in person at the Annual
Meeting, you must obtain a "legal proxy" from your bank, broker or other nominee.

What am I voting on? At the Annual Meeting, you may consider and vote on:

1) the election of eight directors;

()] the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2020;

3) an advisory resolution to approve the Company’s named executive officer compensation for the fiscal year ended December 31, 2019, as
more fully described in this Proxy Statement; and

4) any other business properly introduced at the Annual Meeting.
What are the Board’s recommendations? The Board recommends a vote:
. FOR the election of each nominee named in this Proxy Statement (see Proposal No. 1);

. FOR ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2020 (see Proposal No. 2); and

. FOR the advisory resolution to approve the Company’s named executive officer compensation for the fiscal year ended December 31,
2019, as more fully described in this Proxy Statement (see Proposal No. 3);

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote in accordance with the
recommendations of the Board and in their discretion on any other business properly introduced at the Annual Meeting.

Who may vote? You may vote if you owned shares of our common stock at the close of business on March 31, 2020, which is the record date for the
Annual Meeting. You are entitled to cast one vote in the election of directors for as many individuals as there are directors to be elected at the Annual
Meeting and to cast one vote on each other matter properly presented at the Annual Meeting for each share of common stock you owned as of the record
date. As of March 31, 2020, we had 116,331,347 shares of common stock outstanding.

Who counts the votes? A representative of American Stock Transfer & Trust Company, LLC will tabulate the votes and will act as the inspector of the
election.

What is a quorum for the Annual Meeting? The presence in person or by proxy of stockholders entitled to cast a majority of all the votes entitled to be
cast at the Annual Meeting on any matter will constitute a quorum at the Annual Meeting. No business may be conducted at the Annual Meeting if a
quorum is not present.

If a quorum is not present at the Annual Meeting, the Chairman of the meeting may adjourn the Annual Meeting to another date, time or place, not later
than 120 days after the original record date of March 31, 2020, without notice other than announcement at the meeting. We may also postpone the Annual
Meeting by making a public announcement of the postponement before the time scheduled for the Annual Meeting.

What vote is required to approve an item of business at the Annual Meeting? To be elected as a director (Proposal No. 1), a nominee must receive the
affirmative vote of a majority of the votes cast (meaning that a nominee will be



elected as a director if the number of votes cast “FOR” such nominee exceeds the number of votes “AGAINST” such nominee).

To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm (Proposal No. 2) and to adopt the advisory resolution
on named executive officer compensation (Proposal No. 3), the affirmative vote of a majority of the votes cast on the proposal is required (meaning the
number of shares voted “FOR” a proposal must exceed the number of shares voted “AGAINST” such proposal).

If you are a stockholder of record as of the record date for the Annual Meeting and you authorize a proxy (whether by internet, telephone or mail) without
specifying a choice on any given matter to be considered at this Annual Meeting, the proxy holders will vote your shares according to the Board’s
recommendation on that matter. If you are a stockholder of record as of the record date for the Annual Meeting and you fail to authorize a proxy or vote in
person, assuming that a quorum is present at the Annual Meeting, it will have no effect on the result of the vote on any of the matters to be considered at
the Annual Meeting.

If you hold your shares through a broker, bank or other nominee, under the rules of the New York Stock Exchange (“NYSE”), your broker or other nominee
may not vote with respect to certain proposals unless you have provided voting instructions with respect to that proposal. A “broker non-vote” results when
a broker, bank or other nominee properly executes and returns a proxy but indicates that the nominee is not voting with respect to a particular matter
because the nominee has not received voting instructions from the beneficial owner. A broker non-vote is not considered a vote cast on a proposal;
however, stockholders delivering a properly-executed broker non-vote will be counted as present for purposes of determining whether a quorum is present.

If you hold your shares in a brokerage account, then, under NYSE rules and Maryland law:
. With respect to Proposal No. 1 (Election of Directors), your broker, bank or other nominee is not entitled to vote your shares on this

matter if no instructions are received from you. Broker non-votes will have no effect on the election of directors.

. With respect to Proposal No. 2 (Ratification of Independent Registered Public Accounting Firm), your broker is entitled to vote your
shares on this matter if no instructions are received from you.

. With respect to Proposal No. 3 (Advisory Vote on the Compensation of the Named Executive Officers (“Say-on-Pay Vote”)), your broker,
bank or other nominee is not entitled to vote your shares on this matter if no instructions are received from you. Broker non-votes will
have no effect on the result of the vote on this proposal.

Because an abstention is not a vote cast, if you instruct your proxy or broker to “abstain” or “withhold” on any matter, it will have no effect on the vote on
any of the matters to be considered at the Annual Meeting. However, if you instruct your proxy or broker to “abstain” on any or all matters, you will still be
counted as present for purposes of determining whether a quorum is present.

Can I revoke my proxy? Yes, if your shares of common stock are held on record in your name, you can revoke your proxy by:

. Filing written notice of revocation with our Secretary before the Annual Meeting at the address shown on the front of this Proxy
Statement or at the Annual Meeting;

. signing a proxy bearing a later date; or

. attending and voting in person at the Annual Meeting.



Attendance at the Annual Meeting will not, by itself, revoke a properly-executed proxy. If your shares of common stock are held in the name of your
broker, bank or other nominee, please follow the voting instructions provided by the holder of your common stock regarding how to revoke your proxy.

What happens if additional matters are presented at the Annual Meeting? Other than the three proposals described in this Proxy Statement, we are not
aware of any business that may properly be brought before the Annual Meeting. If any other matters are properly introduced for a vote at the Annual
Meeting and if you properly authorize a proxy, the persons named as proxy holders will vote in their discretion on any such additional matters. As of the
date of this Proxy Statement, our Board is not aware of any other individual who may properly be nominated for election as a director at the Annual
Meeting or of any nominee who is unable or unwilling to serve as director. If any nominee named in this Proxy Statement is unwilling or unable to serve as
a director, our Board may nominate another individual for election as a director at the Annual Meeting, and the persons named as proxy holders will vote
for the election of any substitute nominee.

Who pays for this proxy solicitation? We will bear the expense of preparing, printing and mailing this Proxy Statement and the proxies we solicit. Proxies
may be solicited by mail, telephone, personal contact and electronic means and may also be solicited by directors and officers in person, by the internet, by
telephone or by facsimile transmission, without additional remuneration.

We will also request brokerage firms, banks, nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of shares of our
common stock as of the record date and will reimburse them for the cost of forwarding the proxy materials in accordance with customary practice. Your
cooperation in promptly voting your shares and submitting your proxy by the internet or telephone, or by completing and returning the enclosed proxy card
(if you received your proxy materials in the mail), will help to avoid additional expense.

Where can I find corporate governance materials? Our Corporate Governance Guidelines and Code of Business Conduct and Ethics and the charters for
the Audit Committee, Compensation Committee and Nominating and Corporate Governance Committee are available on the Company Information—
Governance Documents page of the Investor Relations section on our website at www.rexfordindustrial.com.

NO PERSON IS AUTHORIZED ON OUR BEHALF TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS WITH RESPECT TO
THE PROPOSALS TO BE VOTED ON AT THE ANNUAL MEETING, OTHER THAN THE INFORMATION AND REPRESENTATIONS
CONTAINED IN THIS PROXY STATEMENT, AND, IF GIVEN OR MADE, SUCH INFORMATION AND/OR REPRESENTATIONS MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED. THE DELIVERY OF THIS PROXY STATEMENT SHALL UNDER NO CIRCUMSTANCES
CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN OUR AFFAIRS SINCE THE DATE OF THIS PROXY STATEMENT.

The date of this Proxy Statement is April 13, 2020.



INFORMATION ABOUT THE BOARD

PROPOSAL NO. 1
NOMINEES FOR ELECTION TO THE BOARD

At the Annual Meeting, our stockholders will elect eight directors to serve until our next annual meeting of stockholders and until their respective
successors are elected and qualify. The Board seeks directors who represent a mix of backgrounds and experiences that will enhance the quality of the
Board’s deliberations and decisions. In nominating candidates, the Board considers a diversified membership in the broadest sense, including persons
diverse in experience, gender and ethnicity. The Board does not discriminate on the basis of race, color, national origin, gender, religion, disability or sexual
preference. Our director nominees were nominated by the Board based on the recommendation of the Nominating and Corporate Governance Committee,
or Governance Committee. They were selected on the basis of outstanding achievement in their professional careers, broad experience, personal and
professional integrity, their ability to make independent analytical inquiries, financial literacy, mature judgment, high performance standards, familiarity
with our business and industry, and an ability to work collegially. We also believe that all of our director nominees have a reputation for integrity, honesty
and adherence to high ethical standards. All nominees are presently directors of Rexford Industrial Realty, Inc. and each of the nominees has consented, if
elected as a director, to serve until his or her term expires.

Your proxy holder will cast your votes for each of the Board’s nominees, unless you instruct otherwise. If a nominee is unable to serve as a director, your
proxy holder will vote for any substitute nominee proposed by the Board.

The Board of Directors unanimously recommends that the stockholders vote “FOR” the eight nominees listed below.

Name Age Position

Richard Ziman 77 Chairman of the Board of Directors
Howard Schwimmer 59 Co-Chief Executive Officer and Director
Michael S. Frankel 57 Co-Chief Executive Officer and Director
Robert L. Antin T 70 Director

Steven C. Good T 77 Director

Diana J. Ingram t 62 Director

Tyler H. Rose T 59 Director

Peter E. Schwab T 76 Director

T Independent within the meaning of the NYSE listing standards.



Richard Ziman

Mr. Ziman has served as the Chairman of our Board since January 18, 2013 as part of the formation transactions (“formation transactions”) in connection
with our initial public offering (“IPO”), which was completed on July 24, 2013. Mr. Ziman served as the Co-Founder and Chairman of our predecessor
business from its inception in December 2001. Mr. Ziman’s industrial real estate experience comprises over forty years of industrial real estate investment
experience overseeing his personal, family and foundation-related investments in Southern California as well as having co-founded and served as chairman
of the management companies that we acquired as part of our formation transactions. Mr. Ziman’s overall commercial real estate experience also includes
his role as the founding Chairman and CEO of Arden Realty, Inc. (“Arden”), a real estate investment firm focused on the commercial office real estate
markets in infill Southern California. Mr. Ziman served as Arden’s Chairman of the Board and CEO from its inception in 1990 until its sale in mid-2006 to
GE Real Estate in a $4.8 billion transaction involving Arden’s portfolio of approximately 18.5 million square feet in more than 200 office buildings. Arden
was publicly traded on the NYSE under the symbol “ARI.” In 2006, Mr. Ziman also co-founded AVP Advisors, LLC and AVP Capital, LLC, the exclusive
advisor to American Value Partners, a real estate fund of funds deploying capital on behalf of pension funds throughout the United States. In 1979, Mr.
Ziman formed Pacific Financial Group, a diversified real estate investment and development firm, of which he was Managing General Partner. Mr. Ziman
also serves on the boards of directors of The Rosalinde and Arthur Gilbert Foundation and The Gilbert Collection Trust. In 2001, Mr. Ziman established
and endowed the Richard S. Ziman Center for Real Estate at the Anderson Graduate School of Management at the University of California at Los Angeles.
Over the years, Mr. Ziman has held many significant leadership positions in the cultural, educational and social service life of Southern California. Mr.
Ziman received his Bachelor’s degree and his Juris Doctor degree from the University of Southern California and practiced law as a partner of the law firm
Loeb & Loeb from 1971 to 1980, specializing in transactional and financial aspects of real estate. Our Board of Directors determined that Mr. Ziman
should serve as a director based on his extensive executive management experience in the industrial real estate industry and in public companies and
extensive knowledge of our Company and our operations.

Howard Schwimmer

Mr. Schwimmer has served as our Co-Chief Executive Officer and as a Board member since January 18, 2013 as part of our formation transactions. Mr.
Schwimmer also served as Co-Founder and Senior Managing Partner of our predecessor business since December 2001 and President of one of the
management companies that we acquired as part of our formation transactions. From May 1983 until November 2001, Mr. Schwimmer, a licensed
California real estate broker, served at various times as manager, executive vice president and broker of record for DAUM Commercial Real Estate. Mr.
Schwimmer’s thirty-seven year professional career has been dedicated entirely and exclusively to Southern California infill industrial real estate, including
its acquisition, value-add improvement, management, sales, leasing and disposition. Mr. Schwimmer has extensive experience forming private and public
real estate investment companies, managing real estate brokerage offices, serving on private, public and charitable boards and acquiring, repositioning,
developing, leasing, selling and adding value to over 43 million square feet of industrial properties in Southern California. Mr. Schwimmer received his
Bachelor’s degree from the University of Southern California in 1983 where he majored in business with an emphasis in real estate finance and
development. Mr. Schwimmer serves on the USC Lusk Center Real Estate Leadership Council, is a former Board Chair of USC Hillel, and is the
Allocation Committee Chair of the Los Angeles Jewish Federation, Real Estate Principals Organization. Our Board of Directors determined that Mr.
Schwimmer should serve as a director based on his executive management experience in the real estate industry and extensive knowledge of our Company
and our operations.



Michael S. Frankel

Mr. Frankel has served as our Co-Chief Executive Officer and as a Board member since January 18, 2013 as part of our formation transactions. Mr. Frankel
served as the Chief Financial Officer of one of the management companies that we acquired as part of our formation transactions and as Managing Partner
of Rexford Industrial LLC and Rexford Sponsor LLC. Mr. Frankel’s career includes 16 years co-managing our predecessor and current businesses, which
have exclusively focused on investing in infill Southern California industrial real estate. Mr. Frankel has focused on real estate investment, private equity
investments and senior management operating roles throughout his career. Mr. Frankel was previously responsible for investments at the private equity firm
“C3,” a subsidiary of the Comcast Corporation (NASD: CMCSA). Mr. Frankel also served with LEK Consulting, providing strategic advisory services to
several of the world’s leading investment institutions. Mr. Frankel began his career as Vice President at Melchers & Co., a European-based firm, where he
was responsible for Melchers’ U.S.-Asia operations, principally based in Beijing. Mr. Frankel brings significant public and private equity, finance and
management experience to our company. Mr. Frankel has substantial experience working in China, Southeast Asia and France, and speaks Mandarin and
French. Mr. Frankel is a licensed real estate broker in the state of California and a member of the Urban Land Institute. Mr. Frankel also serves on the
Policy Advisory Board for the Fisher Center for Real Estate and Urban Economics at the University of California, Berkeley. Mr. Frankel earned his
Bachelor of Arts degree in political economy from the University of California at Berkeley and his Masters of Business Administration from the Harvard
Business School. Our Board of Directors determined that Mr. Frankel should serve as a director based on his extensive executive management and finance
experience in the real estate industry and an extensive knowledge of our Company and our operations.

Robert L. Antin

Mr. Antin has served as a Board member since the completion of our IPO on July 24, 2013 and is the Chairman of our Compensation Committee. Mr.
Antin was a founder of VCA Inc. (“VCA?”), formerly a publicly traded national animal healthcare company purchased in 2017 by Mars Inc. VCA provides
veterinary services, diagnostic testing and various medical technology products and related services to the veterinary market. Mr. Antin has served as a
Chief Executive Officer and President at VCA since its inception in 1986, and served as the Chairman of the Board from inception through September
2017. Mr. Antin currently serves as a Director of B. Riley Financial (NASDAQ: RILY). From September 1983 to 1985, Mr. Antin was President, Chief
Executive Officer, a Director and co-founder of AlternaCare Corp., a publicly held company that owned, operated and developed freestanding out-patient
surgical centers. From July 1978 until September 1983, Mr. Antin was an officer of American Medical International, Inc., an owner and operator of health
care facilities. Mr. Antin received his Bachelor’s degree from the State University of New York at Cortland and his MBA with a certification in hospital
and health administration from Cornell University. Our Board of Directors determined that Mr. Antin should serve as a director based on his extensive
experience as an executive at a public company which enables him to make significant contributions to the deliberations of the Board, especially in relation
to operations, financings and strategic planning.
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Steven C. Good

Mr. Good has served as a Board member since the completion of our IPO on July 24, 2013 and is the Chairman of our Audit Committee and a member of
our Compensation Committee. Since February 2010, Mr. Good has served as a consultant for the accounting firm of Cohn Reznick LLP and provides
business consulting and advisory services for a sizeable and varied client base which includes manufacturing, garment, medical services, and real estate
development industries. Mr. Good founded the accounting firm of Good, Swartz, Brown & Berns (predecessor of Cohn Reznick LLP) in 1976, and served
as an active Senior Partner until February 2010. From 1997 until 2005, Mr. Good served as a Director of Arden Realty, Inc., a publicly-held Real Estate
Investment Trust listed on the New York Stock Exchange. Mr. Good also previously served as a Director of Kayne Anderson MLP Investment Company
(NYSE: KYN) and Kayne Anderson Energy Total Return Fund, Inc. (NYSE: KYE). Mr. Good currently serves as a Director of OSI Systems, Inc.
(NASDAQ: OSIS). Mr. Good holds a Bachelor of Science degree in Accounting from the University of California, Los Angeles and attended its Graduate
School of Business. Our Board of Directors determined that Mr. Good should serve as a director based on his extensive audit, finance and accounting
expertise as well as extensive experience as a Director of several public companies.

Diana Ingram

Diana Ingram has served as a Board member since April 17, 2018 and is a member of our Nominating and Corporate Governance Committee. Ms. Ingram
is a senior business development, sales, and marketing leader with an extensive background in information technology in the U.S., Latin American and
global markets. Ms. Ingram has served as Consulting Director at Oracle Consulting since 2015, where she is focused on helping corporate clients accelerate
their transition to cloud computing and enhance their IT security posture. From 2013 to 2015, Ms. Ingram ran Ingram & Associates, an independent
consulting firm based in Los Angeles. Prior to that, she was Executive Vice President and Head of Operations for the U.S. start-up of networking software
company IBT /Realtime from 2012 to 2013, prior to which she held several key positions at IBM from 2004 to 2012, including Director of Security and
Privacy Services, U.S.; Vice President of Global Sales for Wireless E-Business Solutions; Vice President of Telecommunications — Media Sector, Latin
America and Director of Enterprise Content Management Software Sales, Americas. Prior to IBM, she was Senior Vice President and General Manager of
Operations, West Region at Kinko's Inc., now part of FedEx from 2002 to 2003, where she oversaw 600 retail stores and 20 commercial print production
centers, generating more than $1 billion in revenue annually. Active in the Southern California community, Ms. Ingram serves on the boards of directors of
Goodwill of Southern California, ECMC Group, Inc. and the International Women’s Forum, Southern California affiliate. Her previous board service
includes Big Brothers Big Sisters, Los Angeles, the Los Angeles Urban League and the Coalition for Clean Air. Ms. Ingram received her Bachelor of Arts
degree from Stanford University and her Master of Business Administration from the Kellogg Graduate School of Management at Northwestern University.
She is an associate member of the International Information System Security Certification Consortium (ISC)>2.
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Tyler H. Rose

Mr. Rose has served as a Board member since February 23, 2015 and is the Chairman of our Nominating and Corporate Governance Committee and a
member of our Audit Committee. Mr. Rose has served as Executive Vice President and Chief Financial Officer of Kilroy Realty Corporation (NYSE:
KRC) (“Kilroy”) since December 2009 after serving as Senior Vice President and Treasurer since 1997. Prior to his tenure at Kilroy, Mr. Rose was Senior
Vice President, Corporate Finance of Irvine Apartment Communities, Inc. from 1995 to 1997, and was appointed Treasurer in 1996. Prior to that, Mr. Rose
was Vice President, Corporate Finance of The Irvine Company from 1994 to 1995. From 1986 to 1994, Mr. Rose was employed at J.P. Morgan & Co.,
serving in its Real Estate Corporate Finance Group until 1992 and as Vice President of its Australia Mergers and Acquisitions Group from 1992 to 1994.
Mr. Rose also served for two years as a financial analyst for General Electric Company. He serves on the Policy Advisory Board for the Fisher Center for
Real Estate and Urban Economics at the University of California, Berkeley. Mr. Rose received a Master of Business Administration degree from The
University of Chicago Booth School of Business and a Bachelor of Arts degree in Economics from the University of California, Berkeley. Our Board of
Directors determined that Mr. Rose should serve as a director based on his extensive real estate, finance and accounting expertise and extensive experience
as an executive at a public real estate investment trust.

Peter E. Schwab

Mr. Schwab has served as a Board member since February 26, 2014 and is a member of our Audit Committee, our Compensation Committee and our
Nominating and Corporate Governance Committee. Mr. Schwab is a 39-year veteran of the lending industry. He retired in 2011 as Chairman and CEO of
Wells Fargo Capital Finance, a leading provider of traditional asset-based lending and other specialized senior secured financing vehicles to companies
nationwide. Mr. Schwab was a member of Wells Fargo Bank’s Management Committee. He served in various senior roles with Wells Fargo Capital
Finance and predecessor entities (including Foothill Capital Corporation) during his 28-year tenure with the organization. Mr. Schwab currently serves on
the Board of Directors of TCP Capital Corp. (NASDAQ: TCPC), a public registered investment company, as well as the boards of several private
companies and educational, health, arts, and industry not-for-profit organizations. He earned his bachelor’s degree in education from California State
University, Northridge and his master’s degree in education administration from California State University, Los Angeles. Our Board of Directors
determined that Mr. Schwab should serve as a director based on his extensive finance experience and expertise, leadership roles within major lending
institutions, and service on other public and private boards.
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DIRECTOR COMPENSATION

2019 Director Compensation Table

The following table provides details regarding the 2019 compensation of our non-employee directors:

Fees Earned or Stock Awards
Name® Paid in Cash ($)@® é$® Total ($)
Richard Ziman 250,000 69,975 319,975
Robert L. Antin 81,000 84,991 165,991
Steven C. Good 92,000 84,991 176,991
Diana J. Ingram 68,000 84,991 152,991
Tyler H. Rose 86,000 84,991 170,991
Peter E. Schwab 74,000 84,991 158,991
@)) Howard Schwimmer and Michael S. Frankel, our Co-Chief Executive Officers, are not included in this table as they are employees of our

&)

3

Company and do not receive compensation for their services as directors. All compensation paid to Messrs. Schwimmer and Frankel for the
services they provide to us is reflected in the Summary Compensation Table in this Proxy Statement.

Amounts reflect, as applicable, annual cash retainers, committee chair fees and meeting fees (equal to $2,000 per Board or committee meeting
attended), in each case, which were paid in respect of 2019 services. For all directors, fourth quarter 2019 fees were paid in January 2020.

Represents 1,864 shares of restricted stock granted to Mr. Ziman and 2,264 shares of restricted common stock granted to each of Messrs. Antin,
Good, Rose and Schwab and Ms. Ingram on May 28, 2019. Amounts reflect the full grant-date fair value of restricted stock awards granted with
respect to services performed in 2019, computed in accordance with ASC Topic 718, rather than the amounts paid to or realized by the named
individual. Amounts ultimately realized in respect of these awards may be greater or less than the amounts shown in the table and may equal zero
in the event that the awards do not vest. We provide detailed information regarding the assumptions used to calculate the value of all restricted
stock awards made to directors in Note 13 to our consolidated financial statements contained in our Annual Report on Form 10-K filed on
February 19, 2020. As of December 31, 2019, Mr. Ziman held 1,864 shares of our restricted common stock and Messrs. Antin, Good, Rose and
Schwab and Ms. Ingram each held 2,264 shares of our restricted common stock.

Narrative Disclosure to Director Compensation Table

Our Board has approved a compensation program for our non-employee directors, which was in effect for calendar year 2019 (the “Director Compensation

Program”). The Director Compensation Program consists of annual cash retainers and meeting fees and annual equity awards. The material terms of the
Director Compensation Program are described below.
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Cash Compensation

Under the Director Compensation Program, for 2019, (i) each non-employee director, other than Mr. Ziman, was entitled to receive an annual cash retainer
equal to $50,000, (ii) Mr. Ziman was entitled to receive an annual cash retainer equal to $250,000, and (iii) each committee chair was entitled to receive an
additional annual cash retainer of $20,000 (Audit), $15,000 (Compensation) or $10,000 (Nominating and Corporate Governance). We did not have a lead
independent director in 2019, but in the event we engage a lead independent director in the future, he or she will be entitled to receive an additional annual
cash retainer equal to $10,000 to $20,000. Annual retainers for 2019 were paid in cash, quarterly in arrears. In addition, each non-employee director, other
than Mr. Ziman, was entitled in 2019 to receive a $2,000 meeting fee for attendance at any Board or committee meeting (whether present in person or
telephonically).

Equity Compensation

Each director (other than Messrs. Frankel and Schwimmer) serving on the Board as of the date of any annual meeting of stockholders who is re-elected for
another year of service at such annual meeting is granted a restricted stock award on the date of the applicable annual meeting (each, an “Annual Grant”).
Annual Grants made to non-employee directors in connection with our 2019 annual meeting had an approximate grant-date value of $85,000 for each non-
employee director other than Mr. Ziman. Mr. Ziman’s 2019 Annual Grant had an approximate value of $70,000. Starting with our 2020 annual meeting,
Annual Grants will have an approximate value of $100,000 (including Mr. Ziman’s Annual Grant). Each Annual Grant vests in full on the earlier of (1) the
date of the annual meeting next following the grant date (regardless of whether the director is re-elected at such meeting, so long as the director serves
through such meeting) and (2) the first anniversary of the grant date, subject to continued service through such meeting or such first anniversary, as
applicable. Each of our directors (other than Messrs. Schwimmer and Frankel) received such Annual Grants of restricted stock for their 2019 services.

In addition, under the Director Compensation Program, each non-employee director who is initially elected or appointed to serve on the Board is granted
(on the date of such initial election or appointment) restricted stock with a value of $100,000 (the value was increased from $85,000 beginning on January
1, 2020). In the event that the initial election or appointment does not occur at an annual meeting of stockholders, the value of the restricted stock grant is
prorated accordingly. The initial grant vests in full on the earlier of (1) the date of the annual meeting of stockholders next following the grant date
(regardless of whether the director is re-elected at such meeting, so long as the director serves through such meeting) and (2) the first anniversary of the
grant date, subject to continued service through such meeting or first anniversary, as applicable. All of our directors served on our Board prior to 2019 and,
accordingly, such directors did not receive initial restricted stock grants with respect to 2019 service.

Director Stock Ownership Guidelines

We have adopted stock ownership guidelines for our non-employee directors, pursuant to which our non-employee directors are required to hold a number
of shares of Company stock having a market value equal to or greater than three times their annual cash retainer (not including any additional committee
retainers and/or lead independen