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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On February 21, 2019, the Board of Directors (the “Board”) of Easterly Government Properties, Inc., a Maryland corporation (the “Company”),
upon the recommendation of the Nominating and Corporate Governance Committee of the Board, approved and adopted effective as of such date the First
Amendment (the “First Amendment”) to the Amended and Restated Bylaws of the Company (the “Bylaws”).  The First Amendment amends Section 2.7 of
the Bylaws to provide for majority voting in uncontested elections of directors, which means that the number of votes cast “for” a director’s election must
exceed the number of votes cast “against” that director’s election in order for the director to be elected. The Bylaws, as amended by the First Amendment,
will retain plurality voting for contested director elections.

 
The foregoing description of the First Amendment is qualified in its entirety by reference to the copy of the First Amendment filed as Exhibit 3.1 to

this Form 8-K, which is incorporated by reference herein.
 

Item 8.01 Other Events.

Director Resignation Policy

In connection with the adoption of a majority voting standard in uncontested elections, the Board also updated the Company’s corporate
governance guidelines to require incumbent director nominees who fail to receive a majority of the votes cast to submit promptly a written offer to resign
from the Board. The Nominating and Corporate Governance Committee of the Board will then make a recommendation to the Board on whether to accept or
reject the resignation. Taking into account the recommendation of the Nominating and Corporate Governance Committee, the Board will determine whether
to accept or reject any such resignation within 90 days after the certification of the voting results, and the Company will report such decision in a Current
Report on Form 8-K furnished to the Securities and Exchange Commission (“SEC”). A copy of the Company’s corporate governance guidelines is available
under “Corporate Governance - Governance Guidelines” in the “Investor Relations” section of the Company’s website at www.easterlyreit.com.
 
Minimum Equity Ownership Guidelines

 
In addition, on February 21, 2019, the Board adopted minimum equity ownership guidelines that require each of the Company’s named executive

officers and non-employee directors to maintain minimum equity investment in the Company, expressed as a multiple of base salary or annual cash retainer.
Under the guidelines, covered individuals must maintain an equity investment in the Company having a value equal to or greater than (i) in the case of the
chief executive officer, a multiple of six times base salary, (ii) in the case of other named executive officers, a multiple of two times base salary, (iii) and in
the case of non-employee directors, a multiple of five times annual cash retainer. Each individual covered by the policy must achieve the minimum equity
investment within five years from the later of the date of the adoption of the policy and the date of such individual’s appointment, and if such minimum is not
attained within the specified period, he or she must retain 50 percent of the value of any equity held and subsequently awarded, net of taxes, until such
minimum is met.
 
Clawback Policy
 

On February 21, 2019, the Board also adopted a formal clawback policy, which allows the Compensation Committee of the Board to recoup
compensation paid to a covered officer if the related financial results are subsequently restated as described below. The policy covers all of the Company’s
current and former named executive officers. Pursuant to this policy, if the Company is required to prepare an accounting restatement due to material non-
compliance with any financial reporting requirement, then the Compensation Committee of the Board may require an employee covered by the policy to
repay or forfeit to the Company “excess compensation.” Excess compensation includes annual cash incentive bonus and long-term incentive compensation in
any form (including restricted stock and LTIP units, whether time-based or performance-based) received by that employee during the three-year period
preceding the publication of the restated financial statements that the Compensation Committee determines was in excess of the amount that such employee
would have received if such compensation had been determined based on the financial results reported in the restated financial statements. In making its
determination to recoup compensation from an officer, the Compensation Committee may take into account any factors it deems reasonable, including any
determination whether the officer engaged in fraud, willful misconduct or committed acts or omissions which materially contributed to the events that led to
the restatement.
 
ITEM 9.01 Financial Statements and Exhibits.

(d) Exhibits:
 
Exhibit   Description
 
3.1   

 
First Amendment to Amended and Restated Bylaws of Easterly Government Properties, Inc.   



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

   
EASTERLY GOVERNMENT
PROPERTIES, INC.
  

By:  /s/ William C. Trimble, III
Name:  William C. Trimble, III
Title:  Chief Executive Officer and President

Date: February 27, 2019
 
 



Exhibit 3.1
FIRST AMENDMENT TO THE AMENDED AND RESTATED BYLAWS

OF EASTERLY GOVERNMENT PROPERTIES, INC.

 
THIS FIRST AMENDMENT to the Amended and Restated Bylaws (the “Existing Bylaws”) of Easterly Government Properties,

Inc., a Maryland corporation (the “Corporation”), was adopted and approved by the Board of Directors of the Corporation on February 21,
2019. In accordance with Article XIII of the Existing Bylaws, this First Amendment is effective as of February 21, 2019.

 
Section 2.7 of the Existing Bylaws is hereby deleted in its entirety and replaced with the following:

 
“2.7 Voting. A nominee for director shall be elected to the Board of Directors if the votes cast for such nominee’s election exceed the votes cast
against such nominee’s election; provided, however, that directors shall be elected by a plurality of the votes cast at any meeting of
stockholders for which (i) the secretary of the Corporation receives a notice that a stockholder has nominated a person for election to the Board
of Directors in compliance with the charter and these bylaws, to the extent applicable, and applicable law and (ii) such nomination has not been
withdrawn by such stockholder on or before the tenth day before the Corporation first mails its notice of meeting for such meeting to the
stockholders. If directors are to be elected by a plurality of the votes cast, stockholders shall not be permitted to vote against a nominee. Each
share may be voted for as many individuals as there are directors to be elected and for whose election the share is entitled to be voted, without
any right to cumulative voting. A majority of the votes cast at a meeting of stockholders duly called and at which a quorum is present shall be
sufficient to approve any other matter which may properly come before the meeting, unless more than a majority of the votes cast is required by
statute, the charter or these bylaws. Unless otherwise provided in the charter or these bylaws or expressly required by the Maryland General
Corporation Law (“MGCL”), each share of stock of the Corporation outstanding shall be entitled to one vote on each matter submitted to a
vote at a meeting of stockholders.”
 

Except as set forth in this First Amendment, the Existing Bylaws shall continue in full force and effect without modification.
 
 
 


