Edgar Filing: PS BUSINESS PARKS INC/CA - Form DEF 14A

PS BUSINESS PARKS INC/CA
Form DEF 14A
March 23, 2017
Table of Contents
SCHEDULE 14A INFORMATION
PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE
SECURITIES EXCHANGE ACT OF 1934
(AMENDMENT NO._)
Filed by the Registrant

Filed by a Party other than the Registrant

Check the appropriate box:

Preliminary Proxy Statement

Definitive Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

PS BUSINESS PARKS, INC.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

Fee not required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

Table of Contents



Edgar Filing: PS BUSINESS PARKS INC/CA - Form DEF 14A

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

Table of Contents 2



Edgar Filing: PS BUSINESS PARKS INC/CA - Form DEF 14A

(3) Filing Party:

(4) Date Filed:

Table of Contents



Edgar Filing: PS BUSINESS PARKS INC/CA - Form DEF 14A

Table of Conten

701 Western Avenue

Glendale, California 91201-2349

March 23, 2017

Dear PS Business Parks, Inc. Shareholder:

On behalf of the Board of Directors of PS Business Parks, Inc., I am pleased to invite you to our 2017 Annual Meeting
of Shareholders on Tuesday, April 25, 2017, at 10:00 a.m., Pacific Daylight Time, at the Hilton Los Angeles
North/Glendale, 100 West Glenoaks Blvd., Glendale, California 91202.

We have included the official notice of meeting, proxy statement and form of proxy with this letter. The proxy
statement describes in detail the matters listed in the notice of meeting.

Your vote is important. Whether or not you plan to attend the annual meeting, we hope you will vote as soon as
possible. You may vote your shares over the Internet, by telephone or, if you elect to receive printed proxy materials,
by mail by following the instructions on the proxy card or the voting instruction card. Of course, even if you vote your

shares ahead of time, you may still attend the meeting.

Thank you for your continued support of PS Business Parks. We look forward to seeing you at our 2017 Annual
Meeting.

Sincerely,

Maria R. Hawthorne
President and Chief Executive Officer
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Notice of the 2017 Annual Meeting of Shareholders

Date:

Time:

Place:

Matters to

be Voted On:

Tuesday, April 25, 2017

10:00 a.m., Pacific Daylight Time

Hilton Los Angeles North/Glendale
100 West Glenoaks Boulevard
Glendale, California 91202

Election of Directors

Advisory vote to approve executive compensation

Advisory vote on the frequency of future advisory votes to approve executive
compensation

Ratification of Ernst & Young LLP as our independent registered public accounting firm
for 2017

Any other matters that may properly be brought before the meeting

By order of the Board of Directors,

Edward A. Stokx

Executive Vice President, Chief Financial Officer and Secretary

March 23, 2017
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Please vote promptly.

If you hold your shares in street name and do not provide voting instructions, your shares will not be voted on any
proposal on which your broker does not have discretionary authority to vote. See How proxies will be voted on page
58 of this proxy statement.

We sent a Proxy Statement to shareholders of record at the close of business on March 1, 2017, together with an
accompanying form of proxy card and Annual Report, on or about March 23, 2017.

The shareholders of record of PS Business Parks, Inc. common stock at the close of business on March 1, 2017 will be
entitled to vote at the meeting or any postponement or adjournments thereof.

Whether or not you expect to attend, we urge you to sign, date and promptly return the enclosed proxy card in the
enclosed postage prepaid envelope or vote via telephone or the Internet in accordance with the instructions on the
enclosed proxy card. If you attend the meeting, you may vote your shares in person, which will revoke any prior vote.

Important Notice Regarding Availability of Proxy Materials for the 2017 Annual Meeting: This proxy

statement and our 2016 Annual Report are available at the Investor Relations section of our website
(psbusinessparks.com).
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2017 Proxy Summary

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain
all the information you should consider, and you should carefully read the entire proxy statement before voting.

Proxy statement

Your vote is very important. The Board of Directors (the Board) of PS Business Parks, Inc. (the Company or PS
Business Parks) is requesting that you allow your PS Business Parks shares of Common Stock (the Common Stock) to
be represented at the annual meeting by the proxies named on the proxy card.

This proxy statement is being sent or made available to you in connection with this request and has been prepared for

the Board by our management. This proxy statement is being sent and made available to our shareholders on or about
March 23, 2017.

Annual meeting overview

Matters to be voted on:

1. Election of directors 7
2. Advisory vote to approve executive compensation 24
3. Advisory vote on the frequency of future advisory votes to approve executive compensation 51
4. Ratification of Ernst & Young LLP as our independent registered public accounting firm for 2017 53

. Any other matters that may properly be brought before the meeting
The Board recommends you vote:

FOR each director nominee,
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FOR proposal 2,
FOR holding advisory votes to approve executive compensation EVERY YEAR (proposal 3), and
FOR proposal 4.

(For more information, see pages referenced above.)

PS Business Parks 2017 Proxy Statement 1
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Election of Directors

The Board has nominated the nine incumbent directors listed on page 9 for re-election. Six are independent. If
re-elected by shareholders at our annual meeting, they will be expected to serve until next year s annual meeting.

Governance Highlights
The Company follows the corporate governance best practices highlighted below.

For a detailed discussion of our corporate governance, please see page 15.

Majority voting for Directors Active shareholder engagement

Substantial majority of independent Directors Diverse Board and senior management

No classified board Independent Presiding Director

Executive sessions of non-management Directors Robust stock ownership guidelines

Clawback provision in our equity plan Annual Board and Committee
self-evaluations

Oversight of risk by the full Board No poison pill

PS Business Parks 2017 Proxy Statement 2
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Performance and Compensation Highlights

PS Business Parks continued its strong performance in 2016 under the leadership of Joseph D. Russell, Jr. (CEO
from January to June 2016) and Maria Hawthorne (CEO from July 2016 to present) and the Company s senior
management, supported by the oversight of our Board.

Below are highlights relating to the Company s performance and compensation program.

Strong 2016 performance
continues to support sustained
shareholder value

We maintain a conservative
balance sheet with a focus on
low leverage and cash flow

Table of Contents

We delivered 37.1% in total shareholder return (TSR) in 2016, following 13.1%
in 2015. Since 2001, our TSR has averaged 12.6% per year vs. 6.7% for the
S&P 500 index.

We increased our quarterly dividends from $0.60 per share to $0.75 per share in
the first quarter of 2016.

Total rental income grew by $13.7 million, or 3.7%.

Same park revenue! grew by 4.0%.

FFO, as adjusted per common share2 grew by 12.6%.
We continued to maintain a conservative balance sheet, which is structured with
minimal traditional bank debt and the use of permanent preferred equity.

We have one of the lowest leverage levels in the real estate investment trust
(REIT) industry.

By virtue of historically low leverage, a consistently conservative financial
posture and robust earnings capability, we maintained our Standard & Poor s
(S&P) credit rating of  A-.
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We continue to be one of only a handful of REITs to earn this excellent credit
rating.

Our compensation program reflects the Board s philosophy of paying for
performance and incentivizing our executive officers to create long-term
shareholder value.

Approximately 82.3% of the compensation for our named executive officers3
(named executive officers or NEOs) is at risk and tied to the achievement of
performance goals that are key drivers to the success of our business.

Our compensation program is

rigorous and long-term focused . . . . .
Equity award grants to named executive officers vest in equal installments over

four years.

We had strong stock retention guidelines under our previous long-term incentive
compensation plan, all of which were met by our named executive officers.

We have robust stock ownership guidelines for executive officers and directors.
Our CEO and the other named executive officers delivered strong results for the
Company as a whole and across all of our business segments.

Our CEO s compensation package has generally remained unchanged from 2013
through 2016, except to reflect the transition from Joseph D. Russell, Jr. to
Maria Hawthorne in mid-2016.

CEO pay level reflects our
performance

A significant portion (81.9%) of total CEO compensation in 20162 was
performance-based.
Our Independent Presiding Director provides many of the governance checks
and balances that would be performed by an independent Chairman of the
Board.

We have a strong governance

structure
Our Board and its committees maintained strong oversight over our
management and business in holding a total of 23 meetings and calls on
financial and operational results, governance, compensation and other topics.

I Refer to our 2016 Annual Report on Form 10-K for information on Same Park Revenue.

2 Refer to Appendix A to this proxy statement for reconciliations and other information regarding FFO, as adjusted.

3 Refer to Appendix B to this proxy statement for a calculation of 2016 CEO compensation for purposes of
year-over-year comparisons and analyses.

PS Business Parks 2017 Proxy Statement 3
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As illustrated in the following charts, the increase in our total CEO compensation over the last five years! is supported
by growth in our FFO, as adjusted and funds available for distribution (FAD) per share, which we consider to be the
two key drivers of our business, and dividends per share, an important component of shareholder return. Over the last
five years:

FFO, as adjusted per share increased by 14.8% during the period;
FAD per share increased by 42.8% during the period;
Regular dividends per share have increased each year since 2013, and since 2012 increased by an aggregate of
70.5%;
Except for a decrease from 2013 to 2014 resulting from the sale of 1.9 million square feet of non-strategic assets in
2014, FFO, as adjusted per share and FAD per share increased each year; and
No long-term incentive compensation was paid to our CEO in 2012 and 2013, as annual targeted returns under the
Company s predecessor compensation plan were not achieved. The Company s 2014-2017 long term equity
incentive program (the LTEIP) was adopted in March 2014.
Refer to Appendix A to this proxy statement for reconciliations and other information regarding FF O, as adjusted
and FAD.

I Refer to Appendix B to this proxy statement for a calculation of 2016 CEO compensation for purposes of
year-over-year comparisons and analyses.

PS Business Parks 2017 Proxy Statement 4

Table of Contents 16



Edgar Filing: PS BUSINESS PARKS INC/CA - Form DEF 14A

Table of Conten

2017 Proxy Summary

As further illustrated in the following charts, the increase in our CEO compensation over the last five years! is also
supported by growth over the same period in our internal calculations of:

Return on assets2, which increased by 14.3% during the period;

Total operating revenues, which increased by 11.5% during the period; and

EBITDAS3, which increased by 11.6% during the period.
These are consistent with the new metrics that a leading proxy advisory firm had recently added to its standardized
comparisons of public company CEO pay and financial performance:

Refer to Appendix A to this proxy statement for reconciliations and other information regarding return on assets
and EBITDA.

I Refer to Appendix B to this proxy statement for a calculation of 2016 CEO compensation for purposes of
year-over-year comparisons and analyses.

2 Net operating revenue (operating revenue less cost of operations, which excludes depreciation) divided by
pre-depreciation cost of real estate facilities.

3 Net income (as disclosed in our 2016 Annual Report on Form 10-K), excluding gain on sale of real estate facilities
and before interest, taxes, depreciation and amortization.

PS Business Parks 2017 Proxy Statement 5
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Adyvisory Vote on the Frequency of Future Advisory Votes to Approve Executive Compensation

As required under applicable regulations of the Securities and Exchange Commission (the SEC), we are providing
shareholders with an advisory vote on how often to hold the advisory shareholder vote to approve executive
compensation. Under this proposal, shareholders may vote to hold the advisory vote to approve executive
compensation every one, two or three years.

The Board believes that a one-year frequency best achieves the intended objectives of the advisory vote to approve
executive compensation. This gives shareholders the opportunity to provide feedback to the Board s Compensation
Committee (the Compensation Committee) on how its decisions in the just-completed fiscal year, as well as outlook
and anticipated decisions in the current fiscal year, are reflective of and further the

Compensation Committee s overarching goals of (1) aligning executive compensation with company performance,
(2) incentivizing our executive officers to create long-term shareholder value and (3) emphasizing future pay
opportunity over current pay. Having this information on an annual basis gives the Compensation Committee the
ability to proactively consider incremental adjustments in response to year-to-year changes in the level of shareholder
support.

This vote is advisory and not binding on the Board. However, the Board and the Compensation Committee value all

shareholder feedback and will consider the outcome of the vote in deciding on the frequency of future advisory votes
to approve executive compensation.

The Board recommends voting FOR holding advisory shareholder

votes to approve executive compensation EVERY YEAR.

PS Business Parks 2017 Proxy Statement 6
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Election of Directors
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Our Board has nominated nine directors, who, if
elected by shareholders at our annual meeting, will
be expected to serve until next year s annual
meeting. All nominees are currently directors of
the Company.

RECOMMENDATION:

Vote FOR all nominees

PS Business Parks 2017 Proxy Statement
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Proposal 1 Election of Directors

Executive Summary

In evaluating potential candidates for service on the Board, the Nominating/Corporate Governance Committee of our
Board (the Nominating/Corporate Governance Committee) and the Board have and exercise broad discretion to select
director candidates who will best serve the Board and PS Business Parks in the current and anticipated business
environment. The goal in the vetting and nomination process is to achieve an appropriate balance of knowledge,
experience and capability on the Board. The Board, through the Nominating/Corporate Governance Committee,
considers the following experience, qualifications, attributes and skills of both potential director nominees and
existing members of the Board:

Senior leadership experience

Accounting/financial expertise

Public company board experience

Industry experience

Operational management

Capital markets/banking

Government

Legal and regulatory compliance

Diversity (gender, race, nationality and other attributes)
Our director nominees have qualifications, skills and experience relevant to our business. Each director has
experience, mainly at senior executive levels, in other organizations, and a majority of the directors hold or have held
directorships at other U.S. public companies. Our directors have served as chief executive officers and have
demonstrated superb leadership, intellectual and analytical skills gained from deep experience in management, finance
and corporate governance.

About the Director Nominees

Our Board consists of nine directors, six of whom are independent. Each nominee is presently a director of PS
Business Parks and was previously elected by our shareholders except for Maria R. Hawthorne (who was elected as a
director by the Board in connection with her promotion to Chief Executive Officer in July 2016). The
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Nominating/Corporate Governance Committee recommended, and the Board has nominated, each of our incumbent
directors for re-election to the Board. If re-elected, each of the nine directors will serve for the one-year term
beginning with our 2017 Annual Meeting, or until their successors, if any, are elected or appointed. We believe that
each nominee for election as a director will be able to serve if elected.

PS Business Parks 2017 Proxy Statement 8
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Nominees Qualifications and Experience

The Nominating/Corporate Governance Committee has recommended to the Board, and the Board has nominated, the
nine incumbent directors listed below for re-election. All of the nominees are currently serving as directors. The Board
believes that these nominees provide the Company with the combined skills, experience and personal qualities needed
for an effective and engaged Board. We recommend that you vote FOR each nominee.

The Board has nominated nine directors, six of whom are independent.

Committee
Director
Nominee Age  Principal Business Background Since Membership
59 Chairman and Chief Executive Officer of 1998
Ronald L. Havner, Jr. Public Storage
57 President and Chief Executive Officer of 2016
Maria R. Hawthorne PS Business Parks
Jennifer Holden 54 Co-Founder and Managing Director of 2009 Audit and
Dunbar (Independent Dunbar Partners, LLC Compensation

Director)
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James H. Kropp 68 Chief Investment Officer at SLKW

(Independent Director) Investments LLC and Chief Financial
Officer of Microproperties LLC

. 49 Chief Executive Officer of Lewis

Sara Grootwassink Corporate Advisors, LLC

Lewis (Independent p ’

Director)

Gary E. Pruitt 67 Retired Chairman and Chief Executive

(Independent Director) Officer of Univar N.V.

Robert S. Rollo 69 Retired Senior Partner of Heidrick and
Struggles

(Independent

Presiding Director)!

Joseph D. Russell, 57 President of Public Storage

Jr.

Peter Schultz 69 Retired Chief Executive Officer of The

(Independent Director) Beacon Group, Inc.

1 Please see Corporate Governance and Board Matters

Table of Contents

PS Business Parks

1998

2010

2012

2013

2003

2012

Compensation (Chair)
and
Nominating/Corporate
Governance

Audit (Chair),
Nominating/Corporate
Governance and
Capital

Audit

Nominating/Corporate
Governance (Chair)
and Compensation

Capital

Capital (Chair) and
Audit

Independent Presiding Director on page 15.

2017 Proxy Statement
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Ronald L. Havner, Jr., 59

Director since 1998
Chairman and Chief Executive Officer of Public Storage
DIRECTOR QUALIFICATION HIGHLIGHTS:

Extensive leadership experience

Extensive Company and industry knowledge
Mr. Havner has been Chairman of the Board of PS Business Parks since March 1998. Mr. Havner has been Chief
Executive Officer of Public Storage since November 2002. Mr. Havner also serves as a director of AvalonBay
Communities, Inc. (NYSE: AVB) and California Resources Corp. (NYSE: CRC) Mr. Havner was the 2014 Chairman
of the Board of Governors of the National Association of Real Estate Investment Trusts, Inc. (NAREIT).

Mr. Havner s qualifications for election to the PS Business Parks Board include his extensive leadership experience
and Company and industry knowledge as the Company s previous Chief Executive Officer.

In considering the nomination of Mr. Havner for re-election to the Board, the Nominating/Corporate Governance
Committee and the Board considered each of the qualifications above, including Mr. Havner s experience in having
served as our Chairman since 1998, and as our former chief executive officer.

The Nominating/Corporate Governance Committee and the Board also considered whether Mr. Havner s role as
Chairman and Chief Executive Officer of Public Storage and his service on two other public company boards would
enable him to commit sufficient focus and time to perform responsibly his duties as a Chairman of PS Business Parks.
In determining that these other commitments would not prevent him from responsibly performing these duties, the
Nominating/Corporate Governance Committee and the Board considered the substantial overlap between his duties as
Chief Executive Officer and Chairman of Public Storage and his duties as a director of PS Business Parks, particularly
given Public Storage s 42% ownership of PS Business

Parks, the fact that PS Business Parks financial results are reflected in Public Storage s financial statements under the
equity method of accounting, and the contractual relationships between Public Storage and PS Business Parks,
including the management agreement, property management agreement, license agreement and cost sharing and
administration services agreement. In addition, Mr. Havner was the President and CEO of PS Business Parks from
1997 to 2002.

Given this substantial overlap in duties, the Nominating/Corporate Governance Committee and the Board treated his
board service for Public Storage and PS Business Parks as a single directorship for purposes of assessing the number
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of public company boards to which he is committed. In doing so, the Nominating/Corporate Governance Committee
and the Board recognize that in 2013 a proxy advisory firm that represents certain of our shareholders increased the
percentage ownership required for treating parent/subsidiary directorships as a single directorship from 20% to 50%,
and that therefore this firm may treat these as two directorships for purposes of applying its policies. However, for the
reasons noted above, the Nominating/Corporate Governance Committee and the Board determined that the facts and
circumstances in this particular case warranted treating Mr. Havner s board service for Public Storage and PS Business
Parks as a single directorship.

PS Business Parks 2017 Proxy Statement 10
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Maria R. Hawthorne, 57

Director since 2016
President and Chief Executive Officer of PS Business Parks
DIRECTOR QUALIFICATION HIGHLIGHTS:

Extensive Company knowledge

Extensive operational and leadership experience
Ms. Hawthorne has served as Chief Executive Officer and President of the Company since July 2016 and August
2015, respectively. Ms. Hawthorne was also elected as a member of our Board in July 2016. Ms. Hawthorne most
recently served as Executive Vice President, Chief Administrative Officer of the Company from July 2013 to August
2015. Prior to that, Ms. Hawthorne served as the Company s Executive Vice President, East Coast from February 2011
to July 2013. Ms. Hawthorne served as the Company s Senior Vice President from March 2004 to February 2011, with
responsibility for property operations on the East Coast, which included Northern Virginia, Maryland and South
Florida. From June 2001 through March 2004, Ms. Hawthorne was a Vice President of the Company, responsible for
property operations in Virginia. From July 1994 to June 2001, Ms. Hawthorne was a Regional Manager of the
Company in Virginia. From August 1988 to July 1994, Ms. Hawthorne was a General Manager, Leasing Director and
Property Manager for American Office Park Properties. Ms. Hawthorne earned Bachelor of Arts Degree in
International Relations from Pomona College.

Ms. Hawthorne s qualifications for election to the PS Business Parks Board, include her leadership experience and
Company knowledge. As the only director who is also a member of the PS Business Parks executive management
team, Ms. Hawthorne provides management s perspective in Board discussions about the operations and strategic

direction of the Company.

Jennifer Holden Dunbar, 54

Director since 2009

Audit Committee

Compensation Committee

Co-Founder and Managing Director of Dunbar Partners, LLC
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DIRECTOR QUALIFICATION HIGHLIGHTS:

Extensive financial expertise

Experience in private equity, investments and M&A
Ms. Dunbar has been a director of PS Business Parks since February 2009. From 1994 to 1998, Ms. Dunbar was a
partner with Leonard Green and Partners, L.P., a private equity firm she first joined in 1989. Ms. Dunbar has served as
Co-Founder and Managing Director of Dunbar Partners, LLC, an investment and advisory services firm, since March
2005. Ms. Dunbar is also a director of Big 5 Sporting Goods Corporation (NASDAQ: BGFV), where she serves on
the audit and compensation committees and chairs the nominating and corporate governance committee. Ms. Dunbar
has served on the board of trustees of various funds in the PIMCO Funds complex since April 2015 (144 funds as of
year-end 2016) and February 2016 (18 funds as of year-end 2016), respectively, where she is a member of the audit,
governance and valuation oversight committees of each board. Ms. Dunbar is the chair of the governance committee
of the board that oversees the PIMCO equity trusts. Each of the PIMCO entities is a registered investment company
under the Investment Company Act of 1940, as amended.

Ms. Dunbar s qualifications for election to the PS Business Parks Board include her financial expertise, her experience
in private equity and her experience with investments and mergers and acquisitions. She also has valuable and
extensive experience as a member of several public company boards.

PS Business Parks 2017 Proxy Statement
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James H. Kropp, 68

Director since 1998
Compensation Committee (Chair) Nominating/Corporate Governance Committee
Chief Investment Officer at SLKW Investments LLC and Chief Financial Officer of Microproperties LLC
DIRECTOR QUALIFICATION HIGHLIGHTS:

Extensive knowledge of investment banking

Specialization in real estate securities and experience with real estate businesses
Mr. Kropp has been a director of PS Business Parks since March 1998. Mr. Kropp has served as Chief Investment
Officer at SLKW Investments LLC since 2009 and as Chief Financial Officer of Microproperties LLC, an owner and
asset manager of net leased restaurant properties, since August 2012. Mr. Kropp served as interim Chief Financial
Officer of TaxEase LLC from 2009 to February 2013. Mr. Kropp is also a director of Corporate Capital Trust, Inc.
and Corporate Capital Trust I, registered investment companies, and American Homes 4 Rent LLC (NYSE: AMH), a
leader in the home rental market.
Mr. Kropp s qualifications for election to the PS Business Parks Board include his knowledge of investment banking
and capital markets, specializing in real estate securities, and his extensive experience with real estate businesses,

including other REITs. He also has experience as a member of several public company boards.

Sara Grootwassink Lewis, 49

Director since 2010

Audit Committee (Chair)

Nominating/Corporate Governance Committee

Capital Committee

Chief Executive Officer of Lewis Corporate Advisors, LLC
DIRECTOR QUALIFICATION HIGHLIGHTS:
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Executive and financial experience at other REITs

Extensive experience as Chartered Financial Analyst and Certified Public Accountant
Ms. Lewis has been a director of PS Business Parks since February 2010. She is Chief Executive Officer of Lewis
Corporate Advisors, LLC, a capital markets advisory firm. Ms. Lewis previously served as Executive Vice President
and Chief Financial Officer of Washington Real Estate Investment Trust (NYSE: WRE), which owns and operates a
diversified group of properties in the Washington, D.C. area, from May 2002 through February 2009. Ms. Lewis
serves on the board of Sun Life Financial (NYSE: SLF) and on the board of Weyerhaeuser (NYSE: WY) following its
acquisition of Plum Creek Timber, where she served on the board from 2013 to 2016. Ms. Lewis previously served on
the board of directors of CapitalSource from 2004 until its merger in 2014, and the board of directors of Adamas
Pharmaceuticals (NASDAQ: ADMS) from 2014 to 2016. Ms. Lewis is a member of the board of trustees of the
Brookings Institution and a Standing Advisory Group member of the Public Company Oversight Board (PCAOB).
Ms. Lewis is also a United States Chamber of Commerce Center for Capital Markets Competitiveness Leadership
Board Member.

Ms. Lewis qualifications for election to the PS Business Parks Board include her previous executive and financial
experience at three other publicly traded REITs and her background as a Chartered Financial Analyst and Certified

Public Accountant. She brings her extensive financial and real estate industry knowledge to the Board as well as her
public company board experience.
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Gary E. Pruitt, 67

Director since 2012
Audit Committee
Retired Chairman and Chief Executive Officer of Univar N.V.
DIRECTOR QUALIFICATION HIGHLIGHTS:

Extensive leadership and financial experience

Experience as trustee of Public Storage
Mr. Pruitt has served as a director of PS Business Parks since February 2012. He served as Chairman and Chief
Executive Officer of Univar N.V. (Univar) from 2002 until his retirement as Chief Executive Officer in 2010 and as
Chairman in 2011. Univar is a chemical distribution company based in Bellevue, Washington, with distribution
centers in the United States, Canada and Europe. Mr. Pruitt is also a trustee of Public Storage and a director of Itron,

Inc. NASDAQ: ITRI) and Esterline Technologies Corp. (NYSE: ESL).

Mr. Pruitt s qualifications for election to the PS Business Parks Board include his leadership and financial experience
as Chairman and Chief Executive Officer at Univar and his membership on the board of trustees of Public Storage.

Robert S. Rollo, 69

Director since 2013
Nominating/Corporate Governance Committee (Chair)
Compensation Committee
Retired Senior Partner of Heidrick and Struggles
DIRECTOR QUALIFICATION HIGHLIGHTS:
Extensive knowledge and expertise in executive recruitment, compensation and talent management

Experience in corporate governance
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Mr. Rollo has served as a director of PS Business Parks since October 2013. He is the Company s Independent
Presiding Director for 2017. Mr. Rollo most recently served as a Senior Partner at Heidrick and Struggles (Heidrick)
in Los Angeles from 2006 until his retirement in 2012. Heidrick is a leading international leadership advisory and
executive search firm. Mr. Rollo is a past trustee of the University of Southern California and is Chairman Emeritus of
the Southern California Chapter of the National Association of Corporate Directors.

Mr. Rollo s qualifications for election to the PS Business Parks Board include his extensive knowledge of and
expertise in executive recruitment, compensation and development and talent management, along with his experience
in corporate governance.
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Joseph D. Russell, Jr., 57

Director since 2003
Capital Committee
President of Public Storage
DIRECTOR QUALIFICATION HIGHLIGHTS:

Leadership experience at the Company

Extensive Company and industry knowledge
Mr. Russell has been a director of PS Business Parks since August 2003. Mr. Russell has been President of Public
Storage since July 2016. Previously, Mr. Russell was Chief Executive Officer of PS Business Parks from August 2003
until July 2016, and President of PS Business Parks from September 2002 to August 2015. Before joining PS Business
Parks, Mr. Russell had been employed by Spieker Properties, an owner and operator of office and industrial properties
in Northern California (Spieker), and its predecessor, for more than ten years, becoming an officer of Spieker when it
became a publicly held REIT in 1993.
Mr. Russell s qualifications for election to the PS Business Parks Board include his leadership experience and
Company and industry knowledge, including his more than 20-year involvement with publicly held REITs and

extensive experience with office and industrial real estate.

Peter Schultz, 69

Director since 2012
Capital Committee (Chair)
Audit Committee
Retired Chief Executive Officer and Director of The Beacon Group, Inc.
DIRECTOR QUALIFICATION HIGHLIGHTS:
Leadership and senior management experience
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Extensive knowledge of the real estate industry
Mr. Schultz has been a director of PS Business Parks since February 2012. He served as President, Chief Executive
Officer and a director of The Beacon Group, Inc. (Beacon) and its affiliates for more than 25 years until his retirement
in 2010. Beacon, based in Southern California, and its affiliates, are engaged in the development and management of
more than three million square feet of retail, industrial, hospitality and residential projects.

Mr. Schultz s qualifications for election to the PS Business Parks Board include his leadership and extensive real estate
experience as President, Chief Executive Officer and director of Beacon and its affiliates.
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Corporate Governance and Board Matters

Corporate Governance Framework

The Board has adopted the following corporate governance documents, which establish the framework for our
corporate governance and outline the general practice of our Board with respect to board structure, function and
conduct, and board and committee organization. The Corporate Governance Guidelines (as defined below) are
reviewed at least annually by the Nominating/Corporate Governance Committee, which makes recommendations for
any changes to the Board.

PS Business Parks Corporate Governance Guidelines and Director Code of Ethics (the Corporate Governance

Guidelines)

Charter

Bylaws

Charters of our standing committees of the Board (the Committee Charters)

Business Conduct Standards applicable to our officers and employees (the BCS)

Code of Ethics for our senior financial officers (the Code of Ethics)
You can access our current Corporate Governance Guidelines, BCS, Code of Ethics and Committee Charters in the

Investor Relations section of our website, psbusinessparks.com, or by writing to the Company s Investor Services

Department, 701 Western Avenue, Glendale, California 91201-2349.

We will disclose any amendments or waivers to the Code o