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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
 

Departure of Director
 

On February 27, 2023, Veris Residential, Inc. (the “Company”) announced that Alan R. Batkin informed the Company’s Board of Directors (the “Board”) of his
decision to resign from the Board, effective as of May 4, 2023. Mr. Batkin’s resignation was not a result of any disagreements with the Company on any matter relating to its



operations, policies or practices.
 

Election of New Directors
 

On February 27, 2023, the Company announced that the Board elected Ronald M. Dickerman and Ms. Stephanie L. Williams to each serve as a director of the
Company, effective as of May 4, 2023.

 
There are no arrangements or understandings between Mr. Dickerman and any other persons pursuant to which he was selected as a director other than as set forth

below, and he does not have any family relationships with any of the Company’s directors or executive officers. Mr. Dickerman does not have a direct or indirect material
interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K in respect of the Company. It has not yet been determined on which committees of
the Board Mr. Dickerman will serve, if any.

 
Mr. Dickerman and Ms. Williams each will receive standard compensation and equity awards in accordance with the Company’s compensation program for non-

employee directors (as such program may be adjusted by the Board from time to time). The Company’s current compensation program for non-employee directors is described
in the “Compensation of Directors” section of the Company’s definitive Proxy Statement filed with the Securities and Exchange Commission on May 2, 2022. The Company
also intends to enter into its standard form of indemnification agreement with each of Mr. Dickerman and Ms. Williams.

 

 

 

 
Mr. Dickerman was elected to the Board pursuant to a Nomination and Cooperation Agreement (the “Nomination Agreement”), dated February 26, 2023, by and

among the Company and various affiliates of Madison International Realty (the “MIR Group”). The Nomination Agreement includes various terms, conditions and provisions,
including that the Company will include Mr. Dickerman in the Board’s recommended director slate of candidates to stand for election at the Company’s 2023 annual
stockholders meeting. Under the Nomination Agreement, the MIR Group is subject to various restrictions, including, among other things, limitations on proposing or engaging
in certain extraordinary transactions and other matters involving the Company, prohibitions on the MIR Group acquiring more than 8,204,820 shares of the Company’s
outstanding common stock, engaging in proxy solicitations and other stockholder-related matters and proposals, forming groups with other investors, and engaging in short sales
or any purchase, sale or grant of any option, warrant, or convertible security with respect to any security that derives any significant part of its value from a decline in the market
price or value of the Company’s securities. The MIR Group has agreed to vote its shares as set forth in the Nomination Agreement, including with respect to Board elections.
The provisions of the Nomination Agreement described above generally apply until the earlier of thirty (30) days prior to the non-proxy access stockholder director nomination
deadline for the Company’s 2024 annual stockholders meeting or, in certain circumstances, the 2025 annual stockholders meeting, subject to certain exceptions described in the
Nomination Agreement. The foregoing description of the Nomination Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the Nomination Agreement, a copy of which is attached hereto as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference.

 
There are no arrangements or understandings between Ms. Williams and any other persons pursuant to which she was selected as a director, and she does not have any

family relationships with any of the Company’s directors or executive officers. Ms. Williams does not have a direct or indirect material interest in any transaction required to be
disclosed pursuant to Item 404(a) of Regulation S-K in respect of the Company, except as set forth below. The Company has contracted with Bozzuto Management Company
(“Bozzuto”) to manage the Company’s sole asset in Washington, D.C. The annual contract value in fiscal year 2022 was $240,000.00, which represented less than 0.003% of the
2022 gross revenues of Bozzuto. Ms. Williams is the President of Bozzuto and an Operating Partner of the Bozzuto Group. It has not yet been determined on which committees
of the Board Ms. Williams will serve, if any.

 
Item 7.01. Regulation FD Disclosure.

 
On February 27, 2023, the Company issued a press release announcing the decision of Mr. Batkin to resign from the Board and the election of Mr. Dickerman and Ms.

Williams to the Board, which press release is attached hereto as Exhibit 99.2 to this Current Report on Form 8-K. The information in the press release attached hereto shall not
be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor
shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act.

 
Item 9.01 Financial Statements and Exhibits
 

(d) Exhibits
 
Exhibit 
Number  Exhibit Title
99.1  Nomination and Cooperation Agreement between Veris Residential, Inc. and the MIR Group, dated February 26, 2023.
99.2  Press Release, dated February 27, 2023.
104.1  The cover page from this Current Report on Form 8-K, formatted in Inline XBRL.
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Exhibit 99.1

 
NOMINATION AND COOPERATION AGREEMENT

 
This Nomination and Cooperation Agreement (this “Agreement”), dated February 26, 2023 (the “Effective Date”), is by and among Veris Residential, Inc. (the

“Company”) and those persons and entities listed as signatories to this Agreement (excluding the Company) (collectively, the “MIR Group,” and, individually, a “member” of
the MIR Group, and, together with the Company, the “Parties,” and, each, a “Party”).

 
WHEREAS, the MIR Group currently beneficially owns 6,107,661 shares of the common stock, par value $0.001 per share, of the Company (the “Common Stock”);

and
 
WHEREAS, the Nominating and Corporate Governance Committee of the Board (the “NomGov Committee”) and the Company’s Board of Directors (the “Board”)

have considered the qualifications of Mr. Ronald M. Dickerman (the “MIR Designee”) and conducted such interviews and other reviews and assessments as they have deemed
appropriate;

 
NOW, THEREFORE, in consideration of and reliance upon the mutual covenants and agreements contained herein, and for other good and valuable consideration, the

receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows:
 

1.                  Board Nomination.
 
(a)               The Company will take the necessary action to add the MIR Designee to the Board, with such appointment to take effect May 4, 2023, by

increasing the size of the Board and filling the vacancy thereby created with the MIR Designee or filling a vacancy created on the Board following the death, resignation or
removal of any director.

 
(b)               The Company agrees to include the MIR Designee in its slate of nominees for election as directors of the Company at the Company’s 2023

annual meeting of stockholders and, in connection therewith, the Company shall list the MIR Designee in the proxy statement and proxy card prepared, filed and delivered in
connection with such meeting and recommend that the Company’s stockholders vote in favor of the election of the MIR Designee and otherwise support the MIR Designee in a
manner no less rigorous and favorable in the aggregate than the manner in which the Company supports its other nominees.

 
(c)               As a condition to the MIR Designee’s appointment to the Board and nomination for election as a director of the Company at the Company’s 2023

annual meeting of stockholders, the MIR Group shall, and shall cause the MIR Designee to, provide to the Company information required to be or customarily disclosed for
directors, candidates for directors, and their affiliates and representatives in a proxy statement or other filings under applicable law or stock exchange rules or listing standards,
and information in connection with assessing eligibility, independence and other criteria applicable to directors or satisfying compliance and legal obligations, and such other
information reasonably requested by the Company from time to time, which other information shall be consistent with that requested by the Company from its other nominees
in order to be deemed reasonably requested.

 
(d)               The MIR Group agrees that at all times while the MIR Designee is serving as a member of the Board he will (i) meet all applicable director

independence and other standards of the Company, of applicable stock exchange listing standards, and of the Securities and Exchange Commission (“SEC”), and applicable
provisions of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations promulgated thereunder, including Rule 10a-3; and (ii) be
qualified to serve as a director under the Maryland General Corporation Law (the “MGCL”). The MIR Group shall, and shall cause the MIR Designee to, promptly advise the
NomGov Committee if the MIR Designee ceases to satisfy any of the conditions in the preceding sentence.

 

 

 

 
(e)               At all times while the MIR Designee serves as a member of the Board, the MIR Group shall cause the MIR Designee to comply with all policies,

procedures, processes, codes, rules, standards and guidelines applicable to Board members, including the Company’s codes of ethics and conduct, securities trading policy,
conflict of interest policies, and corporate governance guidelines (the “Company Policies”) and, as required by Company Policies applicable to all directors, preserve the
confidentiality of the Company’s business, deliberations and information, including materials, discussions or matters considered in connection with meetings of the Board or
Board committees. The Company represents and warrants that the applicable Company Policies currently in effect are publicly available on the Company’s website or will be
provided to the MIR Designee upon request, the MIR Group, or its counsel (other than policies that are trade, compliance or business-related policies that are otherwise
applicable to all directors equally).

 
(f)                The Company’s obligations hereunder shall terminate, and the MIR Designee shall promptly (and in any event within two (2) business days)

offer to resign from the Board (and, if requested by the Company, promptly (and in any event within two (2) business days) deliver his written resignation to the Board (which
shall provide for his immediate resignation if such resignation is accepted by the Board), with it being understood that it shall be in the Board’s sole discretion whether to accept
or reject such resignation) if (i) members of the MIR Group, collectively, cease to beneficially own at least 3,053,831 shares of Common Stock (as adjusted for any stock splits,
reclassifications, combinations, stock dividends or similar actions by the Company); or (ii) there has been a judicial determination that the MIR Group has materially breached
any of the terms of this Agreement (including by materially breaching or ceasing to satisfy the conditions set forth in clauses 1(c), 1(d) or 1(e) above) or the Confidentiality
Agreement and has failed to cure any such breach (if curable) within twenty (20) days of receipt of written notice from the Company of such determination (each, a “Triggering
Event”). The MIR Group agrees to cause the MIR Designee to resign from the Board if the MIR Designee fails to resign if and when requested pursuant to this clause 1(f),
represents and warrants that it has the power to cause such resignation and that the MIR Designee has agreed to resign (and that he would not be entitled to continued Board
service) in such circumstances and further agrees that the Board may treat the MIR Designee as not validly on the Board in the event a Triggering Event has occurred, including
where the MIR Designee fails to resign or the MIR Group fails to cause his resignation in accordance with this clause 1(f). The MIR Group shall apprise the Company promptly
(and in any event within two (2) business days) upon the occurrence of a known Triggering Event.

 
(g)               Without limiting the applicability of clause 1(e) above or the Company’s application of such items to the MIR Designee, during the Covered

Period while the MIR Designee is a member of the Board, (i) the Company will not alter its Articles of Restatement (as amended or supplemented, including by the Articles of
Amendment, the “Charter”), the Third Amended and Restated Bylaws (as amended or supplemented, the “Bylaws”), or the Company Policies, in each case for the purpose of
disqualifying the MIR Designee from remaining on the Board by making him ineligible under this Agreement, the Charter, the Bylaws or the Company Policies for such service,
and (ii) other than in situations involving conflicts of interests or recusal, the Board will not utilize committees of the Board for the purpose of discriminating against the MIR
Designee, and the MIR Designee will, while a member of the Board, have access to Board committee materials and shall be entitled to notice of, and to attend and participate in,
Board committee meetings to the same extent as the other members of the Board (it being understood that the Board remains free to determine committee membership as it sees
fit).

 

2

 

 



(h)               During the Covered Period, if the MIR Designee is not elected as a director of the Company or ceases to be a director of the Company for any
reason, then at the MIR Group's request, the Board shall consider in good faith a request by the MIR Group to add an individual identified by the MIR Group (the “MIR
Designee Alternate”) to the Board. The decision to elect or appoint the MIR Designee Alternate to the Board shall lie in the sole discretion of the Board. In addition, the MIR
Designee Alternate shall, consistent with requirements applicable to all directors, (i) have no disqualifying attributes relating to his or her reputation, integrity and competence,
(ii) have experience relevant to serving as a director of the Company, (iii) meet all director independence and other standards set forth in Section 1(d), and (iv) have provided
the other customary materials and information (including completion of D&O questionnaires, participation in a background check and other customary process such as
interviews to the extent reasonably requested by the Board or the Nominating and Corporate Governance Committee). The MIR Designee Alternate, if so appointed or elected
to the Board, shall be bound by the terms of this Agreement mutatis mutandis but with respect to the MIR Designee Alternate, and the MIR Designee Alternate shall have the
rights and privileges of the MIR Designee under this Agreement.

 
2.                  Standstill.
 
(a)               Each member of the MIR Group agrees that, during the Covered Period (as defined below), unless specifically requested in writing by the

Company, acting through a resolution of a majority of the Company’s directors not including the MIR Designee, it shall not, and shall cause each of its controlling and
controlled Affiliates or Associates (as such terms are defined in Rule 12b-2 promulgated by the SEC under the Exchange Act) (including for the avoidance of doubt any of its
directors, officers, partners (other than limited partners) and personnel) (collectively and individually, the “MIR Affiliates”; provided, that no portfolio company of the MIR
Group shall be deemed a “MIR Affiliate” so long as such portfolio company (i) has not discussed the Company or its business with the MIR Group or the MIR Designee, (ii)
has not received from the MIR Group or the MIR Designee information concerning the Company or its business, and (iii) is not acting at the request of, in coordination with, on
behalf of, or at the direction of any member of the MIR Group), not to, directly or indirectly (including, without limitation, through its advisors, agents, representatives or third
parties), in any manner, alone or in concert with others:

 
(i)            (A) make, engage in, or in any way participate in, directly or indirectly, any “solicitation” of proxies (as such terms are used in the

proxy rules of the SEC but without regard to the exclusion set forth in Rule 14a-1(l)(2) (iv)) or consents to vote, or seek to advise, knowingly encourage or knowingly
influence any person with respect to the voting of any securities of the Company including for the election of individuals to the Board or to approve stockholder
proposals, or become a “participant” in any contested “solicitation” for the election of directors with respect to the Company (as such terms are defined or used under the
Exchange Act), other than a “solicitation” or acting as a “participant” in support of all of the nominees of the Board at any stockholder meeting, (B) make or be the
proponent of any stockholder proposal (pursuant to Rule 14a-8 under the Exchange Act or otherwise) or disclose to Third Parties its voting intentions or votes as to
matters submitted to a stockholder vote, or (C) initiate, encourage or participate in, directly or indirectly, any “withhold” or similar campaign;
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(ii)            (A) form, join, knowingly encourage, knowingly influence, advise or in any way participate in any Group (as such term is defined in

Section 13(d)(3) of the Exchange Act) or other group of investors with any persons who are not MIR Affiliates with respect to the Company or its securities or (B) agree,
attempt, seek or propose to deposit any securities of the Company or any securities convertible or exchangeable into or exercisable for any such securities in any voting
trust or similar arrangement, or subject any securities of the Company to any arrangement or agreement with respect to the voting thereof, except as expressly set forth in
this Agreement;

 
(iii)            acquire, offer or propose to acquire, or agree to acquire, directly or indirectly, whether by purchase, tender or exchange offer, through

the acquisition of control of another person, by joining a partnership, limited partnership, syndicate or other group (including any group of persons that would be treated
as a single “person” under Section 13(d) of the Exchange Act), through swap or hedging transactions or otherwise, any securities of the Company or any rights
decoupled from the underlying securities that would result in the MIR Group (together with MIR Affiliates) owning, controlling or otherwise having any beneficial or
other ownership interest in the aggregate of more than 8,204,820 shares of Common Stock (as adjusted for any stock splits, reclassifications, combinations, stock
dividends or similar actions by the Company); provided, that nothing herein will require Common Stock to be sold to the extent the MIR Group and MIR Affiliates,
collectively, exceed the ownership limit under this paragraph as the result of a share repurchase or similar Company actions that reduces the number of outstanding
shares of Common Stock;

 
(iv)            other than in open market broker sale transactions or in underwritten public offerings or in a transaction approved by the Board, sell,

offer or agree to sell, directly or indirectly, through swap or hedging transactions or otherwise, the securities of the Company or any rights decoupled from the
underlying securities held by the MIR Group or any Affiliate of MIR to any person or entity not a Party to this Agreement, a director or officer of the Company, a MIR
Affiliate, or legal counsel to any Party to this Agreement (a “Third Party”) that (A) would knowingly result in such Third Party, together with its Affiliates and
Associates, owning, controlling or otherwise having any beneficial or other ownership interest in the aggregate of more than 3% of the outstanding Common Stock (as
adjusted for any stock splits, reclassifications, combinations, stock dividends or similar actions by the Company), (B) at the time of such transaction, has filed a Schedule
13D with respect to the Company, or (C) has run (or publicly announced an intention to run) a proxy contest with respect to another company in the past two (2) years;
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(v)            effect or seek to effect, offer or propose to effect, cause or participate in, or in any way knowingly assist or knowingly facilitate any

other person to effect or seek, offer or propose to effect or participate in, any tender or exchange offer, merger, consolidation, acquisition, scheme, arrangement, business
combination, recapitalization, reorganization, sale or issuance of securities, sale or acquisition of assets, separation, spin-off, liquidation, dissolution or other
extraordinary transaction involving the Company or any of its subsidiaries or joint ventures or any of their respective securities (each, an “Extraordinary Transaction”),
or make any public statement with respect to an Extraordinary Transaction; provided, however, that this clause shall not preclude the MIR Group or a MIR Affiliate from
voting its shares with respect to an Extraordinary Transaction approved by the Board and put to a stockholder vote, receiving consideration as a stockholder of the
Company in connection with an Extraordinary Transaction, which has been approved by the Board, pursuant to the terms of such Extraordinary Transaction, or tendering
any securities of the Company into any tender or exchange offer for securities of the Company which has been approved by the Board;

 
(vi)            engage in any short sale or any purchase, sale or grant of any option, warrant, convertible security, stock appreciation right, or other

similar right (including, without limitation, any put or call option or “swap” transaction) with respect to any security (other than a broad-based market basket or index)
that includes, relates to or derives any significant part of its value from a decline in the market price or value of the Company’s securities;

 
(vii)            (A) call or seek to call any meeting of stockholders, including by written consent, (B) seek representation on the Board, except as set

forth herein, (C) seek the removal of any member of the Board or management, (D) solicit consents from stockholders or otherwise act or seek to act by written consent,
(E) conduct a referendum of stockholders, (F) make a request for any stockholder list or other Company books and records, whether pursuant to the MGCL or otherwise,
or (G) institute, solicit, assist or join, as a party, any litigation, arbitration or other proceeding against or involving the Company or any of its current or former directors
or officers (including derivative actions) other than to enforce the provisions of this Agreement against the Company;

 
(viii)            knowingly take any action in support of or make any proposal or request that constitutes: (A) advising, controlling, changing or

influencing the Board or management of the Company, including any plans or proposals to change the number or term of directors or to fill any vacancies on the Board,



(B) any change in the capitalization or dividend policy of the Company, (C) any other change in the Company’s management, business or corporate structure, (D)
seeking to have the Company waive or make amendments or modifications to the Charter or Bylaws, or other actions that may impede or facilitate the acquisition of
control of the Company by any person, (E) causing a class of securities of the Company to be delisted from, or to cease to be authorized to be quoted on, any securities
exchange, or (F) causing a class of equity securities of the Company to become eligible for termination of registration pursuant to Section 12(g)(4) of the Exchange Act;
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(ix)            make any public disclosure, announcement or statement regarding any intent, purpose, plan or proposal with respect to the Board, the

Company, its management, policies or affairs, any of its securities or assets or this Agreement that is inconsistent with the provisions of this Agreement;
 
(x)            initiate any discussions with or enter into any negotiations, agreements or understandings with any Third Party with respect to any of the

foregoing, or advise, assist, knowingly encourage or seek to persuade any Third Party to take any action or make any statement with respect to any of the foregoing, or
otherwise take or cause any action or make any statement inconsistent with any of the foregoing;

 
(xi)            other than with respect to the MIR Designee and not prohibited under (and in accordance with) the Company Policies, initiate

discussions with any employee at the Company other than the Chief Executive Officer, Chief Financial Officer, and General Counsel (and other than any members of the
Board) as set forth in the proviso below regarding permitted private communications; or

 
(xii)            request, directly or indirectly, any amendment or waiver of the foregoing other than through private, non-public requests that are not

intended to, and would not reasonably be expected to, require any public disclosure.
 

The foregoing provisions of this Section 2(a) shall not be deemed to prohibit the MIR Group (or the MIR Designee) from communicating privately with the Company’s Chief
Executive Officer, Chief Financial Officer, General Counsel, any member of the Board, or the MIR Designee, as applicable, so long as such communications are not intended
to, and would not reasonably be expected to, require any public disclosure of such communications.
 

(b)               During the Covered Period, each member of the MIR Group shall (i) cause all shares of Common Stock beneficially owned, directly or indirectly,
by it, or by any of MIR’s Affiliates, to be present for quorum purposes and to be voted, at the Company’s annual and special stockholder meetings and at any adjournments or
postponements thereof, and (ii) vote in favor of all directors nominated by the Board for election at any such meeting (including the MIR Designee as applicable), against any
directors not nominated and recommended for election by the Board and in accordance with the Board’s recommendation with respect to any proposals that may be the subject
of stockholder action at such meeting (including, for the avoidance of doubt, any stockholder proposals); provided, however, that with respect to a proposal put to a vote of the
stockholders to approve an Extraordinary Transaction, the MIR Group and MIR Affiliates may vote their shares of Common Stock beneficially owned, directly or indirectly, in
the discretion of the MIR Group or MIR Affiliate, as applicable.

 
(c)               Nothing in this Agreement shall limit deliberations of the MIR Designee with the Board acting solely as a director of the Company consistent

with his fiduciary or other duties as a director of the Company.
 
(d)               Notwithstanding any provision herein to the contrary, nothing in this Agreement shall prohibit any Party from (i) communicating, on a

confidential basis, with attorneys, accountants, or financial advisors; (ii) taking any action necessary to comply with any law, rule or regulation or any action required by any
governmental or regulatory authority or stock exchange that has, or may have, jurisdiction over the MIR Group or the Company or any of its subsidiaries, as the case may be (so
long as such action does not arise as a result of or would otherwise constitute a breach of this Agreement), (iii) in the case of the MIR Group, communicating confidentially in
management reports to their investors in a manner that does not disclose “Evaluation Material” (as such term is defined in the Confidentiality Agreement) and that is not
reasonably expected to become public (and so long as such communication does not arise as a result of or would otherwise constitute a breach of this Agreement); or (iv)
complying with any subpoena or other applicable legal process.
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For purposes of this Agreement the terms “person” or “persons” shall mean any individual, corporation (including not-for-profit), general or limited partnership,

limited liability or unlimited liability company, joint venture, estate, trust, association, organization or other entity of any kind or nature.
 

3.                  Representations of the Company and the MIR Group.
 
(a)               Representations of the Company. The Company represents and warrants as follows: (i) The Company has the power and authority to execute,

deliver and carry out the terms and provisions of this Agreement and to consummate the transactions contemplated hereby; and (ii) this Agreement has been duly and validly
authorized, executed and delivered by the Company, constitutes a valid and binding obligation and agreement of the Company and is enforceable against the Company in
accordance with its terms.

 
(b)               Representations of the MIR Group. The MIR Group jointly and severally represent and warrant as follows: (i) the MIR Group has the power and

authority to execute, deliver and carry out the terms and provisions of this Agreement and to consummate the transactions contemplated hereby; (ii) this Agreement has been
duly and validly authorized, executed and delivered by the MIR Group, constitutes a valid and binding obligation and agreement of the MIR Group and is enforceable against
the MIR Group in accordance with its terms; (iii) the signatories to this Agreement (excluding the Company) constitute all of the Affiliates of the MIR Group that directly or
indirectly own Company securities or otherwise have beneficial ownership or voting or investment discretion or authority with respect to the Company; (iv) as of the date of this
Agreement, the MIR Group, together with its Affiliates, beneficially owns, directly or indirectly, an aggregate of 6,107,661 shares of Common Stock and such shares of
Common Stock constitute all of the Common Stock beneficially owned by the MIR Group and its Affiliates; and (v) the MIR Designee (A) is “independent” under applicable
stock exchange listing standards and Rule 10A-3 of the Exchange Act and the Company’s categorical independence criteria (as described in the Company Policies) and (B) is
not an “interested person” as defined in the Investment Company Act of 1940, as amended, of the MIR Group or its Affiliates.

 
4.                  Mutual Non-Disparagement.
 
(a)               From the Effective Date and continuing during the Covered Period, the MIR Group agrees that neither it nor any of its controlled or controlling

MIR Affiliates or MIR Representatives will, and it will cause each of its controlled or controlling Affiliates and MIR Representatives not to, directly or indirectly, in any
capacity or manner, make, express, transmit, speak, write, verbalize or otherwise communicate in any way (or cause, further, assist, solicit, knowingly encourage, support or
participate in any of the foregoing), any remark, comment, message, information, declaration, communication or other statement of any kind, whether verbal, in writing,
electronically transferred or otherwise (including, without limitation, in a television, radio, internet, newspaper or magazine interview), (i) that is inconsistent with this
Agreement or the Press Release or derogatory toward the Company, its Affiliates, its subsidiaries and its or their business or any of its or their directors (including any current,
future or former director of the Company or any of its subsidiaries regarding such individuals serving in their capacity with the Company or the Company’s subsidiary), officers
(including any current, future or former officer of the Company or any of its subsidiaries regarding such individuals serving in their capacity with the Company or the
Company’s subsidiary) or employees, advisors, agents or representatives (collectively, the “ Company Representatives”), or (ii) to malign, harm, disparage, defame or damage



the reputation or good name of the Company, any Company Representative or the Company’s business.
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(b)               From the Effective Date and continuing during the Covered Period, the Company agrees that neither it nor any of its controlled or controlling

Affiliates or Company Representatives will, and it will cause each of its controlled or controlling Affiliates and Company Representatives not to, directly or indirectly, in any
capacity or manner, make, express, transmit, speak, write, verbalize or otherwise communicate in any way (or cause, further, assist, solicit, knowingly encourage, support or
participate in any of the foregoing), any remark, comment, message, information, declaration, communication or other statement of any kind, whether verbal, in writing,
electronically transferred or otherwise (including, without limitation, in a television, radio, internet, newspaper or magazine interview), (i) that is inconsistent with this
Agreement or the Press Release or derogatory toward the MIR Group or any of its subsidiaries or Affiliates, its or their business or any of its or their directors, partners (other
than partners that are solely limited partners), members or managers (including any current, future or former director, partner, member or manager of the MIR Group or any of
its subsidiaries regarding such individuals serving in their capacity with the MIR Group or its subsidiaries), officers (including any current, future or former officer of the MIR
Group or any of its subsidiaries regarding such individuals serving in their capacity with the MIR Group or its subsidiaries), or employees, advisors, agents or representatives
(collectively, the “MIR Representatives”), or (ii) to malign, harm, disparage, defame or damage the reputation or good name of the MIR Group, any MIR Representative or the
MIR Group’s business.

 
5.                  Termination.
 
(a)               This Agreement is effective as of the date hereof and shall remain in full force and effect for the period (the “Covered Period”) commencing on

the date hereof and ending on the date that is the earliest of (i) (A) if the Board commits in writing to nominate the MIR Designee to stand for election as a Board-recommended
nominee at the Company’s 2024 annual meeting in writing no less than forty-five (45) calendar days prior to such stockholder director nomination deadline for the Company’s
2024 annual meeting (and the MIR Group does not reject such nomination in writing within fifteen (15) days of such notice), then (x) if the MIR Designee stands for election as
a director and receives sufficient votes from shareholders to be elected as a director at the 2024 annual meeting, the date that is thirty (30) days prior to the non-proxy access
stockholder director nomination deadline for the Company’s 2025 annual meeting, and (y) if the MIR Designee is named as a Board-recommended nominee at the Company’s
2024 annual meeting and he stands for election as a director, but fails to receive sufficient votes from shareholders to be elected as a director at the 2024 annual meeting, then
the date that is thirty (30) days after the 2024 annual meeting, or (B) if the Company notifies the MIR Group that it will not be nominating the MIR Designee for election to the
Board at the Company’s 2024 annual meeting or if the Company notifies the MIR Group that it will so nominate the MIR Designee pursuant to the foregoing clause (A) and the
MIR Group rejects such nomination in writing within fifteen (15) days of such notice, then the date that is thirty (30) days prior to the non-proxy access stockholder director
nomination deadline for the Company’s 2024 annual meeting, (ii) if the MIR Designee is named as a Board-recommended nominee at the Company’s 2023 annual meeting and
he stands for election as a director, but fails to receive sufficient votes from shareholders to be elected as a director at the 2023 annual meeting, then the date that is thirty (30)
days after the Company’s 2023 annual meeting of stockholders, and (iii) the election to terminate this Agreement by the non-breaching Party, upon a judicial determination that
the MIR Group or the Company has materially breached any of the terms of this Agreement or the Confidentiality Agreement and has failed to cure any such breach within
twenty (20) days of receipt of written notice of such determination.
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(b)               The provisions of this Section 5 and Section 7 through Section 15 (and, for the avoidance of doubt, the Confidentiality Agreement in accordance

with the terms set forth therein) shall survive the termination of this Agreement. No termination pursuant to Section 5(a) shall relieve any Party hereto from liability for any
breach of this Agreement prior to such termination.

 
6.                  Public Announcement and SEC Filing.
 
(a)               The Company shall promptly file a Form 8-K reporting the MIR Designee’s appointment to the Board and appending or incorporating by

reference this Agreement as an exhibit thereto.
 
(b)               The Company shall promptly issue a press release (the “Press Release”) (substantially in the form attached as Exhibit A) announcing the MIR

Designee’s nomination to the Board and such other matters as determined by the Company.
 
(c)               Notwithstanding any provision herein to the contrary, the MIR Designee, the MIR Group and MIR Affiliates may publicly disclose the entry into

this Agreement and the Confidentiality Agreement in an amendment to the Schedule13D filed with the SEC, and file such agreements as exhibits to such amendment to the
Schedule 13D, and make such other filings as may be required from time to time under applicable laws, rules and regulations (so long as such filings do not arise as a result of
or would otherwise constitute a breach of this Agreement).

 
7.                  Confidentiality Agreement. The Company and the MIR Group confirm they have entered into a confidentiality agreement (the “Confidentiality

Agreement”) with respect to certain matters.
 
8.                  Miscellaneous.
 
(a)               The Parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance

with the terms hereof and that such damage would not be adequately compensable in monetary damages. Accordingly, the Parties hereto shall be entitled to an injunction or
injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this Agreement exclusively in the Maryland Courts (as defined below),
including to cause the resignation of the MIR Designee from the Board commencing on the date that is twenty (20) days following the date that any member of the MIR Group,
including the MIR Designee, ceases to comply with or breaches any of the terms of this Agreement or the Confidentiality Agreement and has failed to cure any such breach (if
curable) within twenty (20) days of receipt of written notice from the Company of such breach. Such right shall exist in addition to any other remedies at law or in equity, and
each Party agrees it will not take any action, directly or indirectly, in opposition to another Party seeking relief. Each of the Parties hereto agrees to waive any bonding
requirement under any applicable law, in the case any other Party seeks to enforce the terms by way of equitable relief.
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(b)               Each of the Parties hereby (i) consents to irrevocably and unconditionally submit itself to the exclusive jurisdiction and forum of the Circuit Court

for Baltimore City (Maryland) or, if that court does not have jurisdiction, to the United States District Court for the State of Maryland, Northern Division (the “Maryland
Courts”) for the purpose of any action (whether based on contract, tort or otherwise), directly or indirectly, arising out of or relating to this Agreement or the transactions
contemplated hereby or the actions of the Parties hereto in the negotiation, administration, performance and enforcement of this Agreement, (ii) agrees to request and/or consent



to the assignment of any dispute arising out of this Agreement or the transactions contemplated hereby or the actions of the Parties in the negotiation, administration,
performance and enforcement of this Agreement to the Business and Technology Case Management Program of the Circuit Court for Baltimore City (Maryland), (iii) agrees to
not attempt to deny or defeat such jurisdiction, forum or venue by motion or other request for leave from any such court, (iv) agrees that it will not bring any action relating to
this Agreement or the transactions contemplated hereby or the actions of the Parties hereto in the negotiation, administration, performance and enforcement of this Agreement in
any court other than the Maryland Courts; (v) that a final judgment in any action shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by applicable law; and (vi) irrevocably consents to service of process by a reputable overnight mail delivery service, signature requested, to the address
of such Parties’ principal place of business or as otherwise provided by applicable law.

 
(c)               THIS AGREEMENT SHALL BE GOVERNED IN ALL RESPECTS, INCLUDING, WITHOUT LIMITATION, VALIDITY,

INTERPRETATION AND EFFECT, BY THE LAWS OF THE STATE OF MARYLAND APPLICABLE TO CONTRACTS EXECUTED AND TO BE PERFORMED
WHOLLY WITHIN SUCH STATE WITHOUT GIVING EFFECT TO THE CHOICE OF LAW PRINCIPLES OF SUCH STATE. EACH OF THE PARTIES HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF
ANY CLAIM, ACTION, SUIT OR PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT.

 
(d)               MIR Group agrees that the Board or any committee thereof, in exercise of its fiduciary duties, may recuse the MIR Designee from any Board or

committee meeting or portion thereof at which the Board or any such committee is evaluating and/or taking action with respect to (i) the exercise of any of the Company’s rights
or enforcement of any of the obligations under this Agreement, (ii) any action taken in response to actions taken or proposed by MIR Group or MIR Affiliates with respect to the
Company, or (iii) any proposed transaction between the Company and MIR Group or MIR Affiliates.
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9.                  Expenses. All attorneys’ fees, costs and expenses incurred in connection with this Agreement and all matters related hereto will be paid by the

Party incurring such fees, costs or expenses.
 
10.              Entire Agreement; Amendment. This Agreement and the Confidentiality Agreement contain the entire agreement and understanding of the Parties

with respect to the subject matter hereof and supersedes any and all prior and contemporaneous agreements, memoranda, arrangements and understandings, both written and
oral, between the Parties, or any of them, with respect to the subject matter hereof. This Agreement may be amended only by an agreement in writing executed by the Parties
hereto, and no waiver of compliance with any provision or condition of this Agreement and no consent provided for in this Agreement shall be effective unless evidenced by a
written instrument executed by the Party against whom such waiver or consent is to be effective. No failure or delay by a Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any right, power or
privilege hereunder.

 
11.              Notices. All notices, consents, requests, instructions, approvals and other communications provided for herein and all legal process in regard

hereto shall be in writing and shall be deemed validly given, made or served, if (a) delivered in person or sent by overnight courier, when actually received during normal
business hours at the address specified in this subsection, or (b) if given by telecopy and email, when such telecopy and email is transmitted to the telecopy number set forth
below and sent to the email address set forth below and the appropriate confirmation is received:

 
if to the Company, to: Veris Residential, Inc.
 Harborside 3
 210 Hudson Street, Suite 400
 Jersey City, NJ 07311
 Attention: Taryn Fielder
 Email: tfielder@verisresidential.com
 
with a copy (which shall not constitute notice) to:
 
 Cadwalader, Wickersham & Taft LLP
 200 Liberty Street
 New York, NY 10281
 Attention:Richard M. Brand
  Nick Ramphal
 E-mail: Richard.Brand@cwt.com
  Nick.Ramphal@cwt.com
 
if to the MIR Group, to: Madison International Realty
 300 Park Avenue, 3rd Floor
 New York, NY 10022
 Attention:Gregory Michel
  Chief Compliance Officer
 Email: gmichel@madisonint.com
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with a copy (which shall not constitute notice) to:
 
 Clifford Chance US LLP
 31 West 52nd Street
 New York, NY 10019
 Attention: Jacob Farquharson
 E-mail: jacob.farquharson@cliffordchance.com
  

12.              Severability. If at any time subsequent to the date hereof, any provision of this Agreement shall be held by any court of competent jurisdiction to
be illegal, void or unenforceable, such provision shall be of no force and effect, but the illegality or unenforceability of such provision shall have no effect upon the legality or
enforceability of any other provision of this Agreement.

 
13.              Counterparts. This Agreement may be signed in two (2) or more counterparts and delivered by facsimile or electronic mail, each of which shall be

deemed an original but all of which shall be deemed to constitute a single instrument. Delivery of an executed counterpart of a signature page to this Agreement by e-mail, .pdf



or other electronic means, including DocuSign or any other electronic signature complying with the U.S. federal ESIGN Act of 2000 shall be effective as delivery of a manually
executed counterpart to the Agreement.

 
14.              No Third Party Beneficiaries; Assignment. This Agreement is solely for the benefit of the Parties hereto and is not binding upon or enforceable by

any other persons. No Party to this Agreement may assign its rights or delegate its obligations under this Agreement, whether by operation of law or otherwise, and any
assignment in contravention hereof shall be null and void. Nothing in this Agreement, whether express or implied, is intended to or shall confer any rights, benefits or remedies
under or by reason of this Agreement on any persons other than the Parties hereto, nor is anything in this Agreement intended to relieve or discharge the obligation or liability
of any third persons to any Party.

 
15.              Interpretation and Construction. When a reference is made in this Agreement to a Section, such reference shall be to a Section of this Agreement,

unless otherwise indicated. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. Whenever the words “include,” “includes” and “including” are used in this Agreement, they shall be deemed to be followed by the words “without limitation.” The
words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision
of this Agreement. The word “will” shall be construed to have the same meaning as the word “shall.” The words “dates hereof” will refer to the date of this Agreement. The
word “or” is not exclusive. The definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms. Any agreement, instrument, law,
rule or statute defined or referred to herein means, unless otherwise indicated, such agreement, instrument, law, rule or statute as from time to time amended, modified or
supplemented. Each of the Parties hereto acknowledges that it has been represented by counsel of its choice throughout all negotiations that have preceded the execution of this
Agreement, and that it has executed the same with the advice of said independent counsel. Each Party cooperated and participated in the drafting and preparation of this
Agreement and the documents referred to herein, and any and all drafts relating thereto exchanged among the Parties shall be deemed the work product of all of the Parties and
may not be construed against any Party by reason of its drafting or preparation. Accordingly, any rule of law or any legal decision that would require interpretation of any
ambiguities in this Agreement against any Party that drafted or prepared it is of no application and is hereby expressly waived by each of the Parties hereto, and any controversy
over interpretations of this Agreement shall be decided without regards to events of drafting or preparation.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement, or caused the same to be executed by its duly authorized representative as of the

date first above written.
 

 VERIS RESIDENTIAL, INC.
  
 By: /s/ Mahbod Nia               
 Name: Mahbod Nia
 Title: Chief Executive Officer

 
[Signature Page to Nomination and Cooperation Agreement]

 

 

 

 
MIRELF VI REIT INVESTMENTS II, LLC  MIRELF VI REIT
   
By: MIRELF VI REIT, its sole and managing member  By: MIRELF VI (U.S.), LP, its sole shareholder and Trustee
   
By: MIRELF VI (U.S.), LP, its sole shareholder and Trustee  By: Madison International Holdings VI, LLC, its general partner
   
By: Madison International Holdings VI, LLC, its general partner    
 
By:  /s/ Ronald M. Dickerman  By:  /s/ Ronald M. Dickerman
 Name: Ronald M. Dickerman   Name: Ronald M. Dickerman
 Title: Managing Member   Title: Managing Member
 
MIRELF VI (U.S.), LP Madison International Holdings VI, LLC
  
By: Madison International Holdings VI, LLC, its general partner  
 
By:  /s/ Ronald M. Dickerman  By:  /s/ Ronald M. Dickerman
 Name: Ronald M. Dickerman   Name: Ronald M. Dickerman
 Title: Managing Member   Title: Managing Member
 

[Signature Page to Nomination and Cooperation Agreement]
 

 

 

 
Madison International Realty VI, LLC  MIRELF VII Securities REIT
   
By: Madison International Realty Holdings, LLC, its managing member  By: MIRELF VII (U.S. Listed Securities), LP, its sole shareholder and Trustee
   
By: Madison International Realty Partners, LP, its managing member  By: Madison International Holdings VII, LLC, its general partner
   
By: Madison International Realty Partners GP, LLC, its general partner    
 
By:  /s/ Ronald M. Dickerman  By:  /s/ Ronald M. Dickerman



 Name: Ronald M. Dickerman   Name: Ronald M. Dickerman
 Title: Managing Member   Title: Managing Member

 
MIRELF VII (U.S. Listed Securities), LP Madison International Holdings VII, LLC
  
By: Madison International Holdings VII, LLC, its general partner  
 
By:  /s/ Ronald M. Dickerman  By:  /s/ Ronald M. Dickerman
 Name: Ronald M. Dickerman   Name: Ronald M. Dickerman
 Title: Managing Member   Title: Managing Member
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Madison International Realty VII, LLC  Madison International Realty Partners GP, LLC
   
By: Madison International Realty Holdings, LLC, its managing member    
   
By: Madison International Realty Partners, LP, its managing member    
   
By: Madison International Realty Partners GP, LLC, its general partner    
 
By:  /s/ Ronald M. Dickerman  By:  /s/ Ronald M. Dickerman
 Name: Ronald M. Dickerman   Name: Ronald M. Dickerman
 Title: Managing Member   Title: Managing Member

 
Madison International Realty Partners, LP
 
By: Madison International Realty Partners GP, LLC, its general partner  
 
By:  /s/ Ronald M. Dickerman  
 Name: Ronald M. Dickerman  
 Title: Managing Member  
  

[Signature Page to Nomination and Cooperation Agreement]
 

 

 

 
Madison International Realty Holdings, LLC  Ronald M. Dickerman
   
By: Madison International Realty Partners, LP, its managing member   
   
By: Madison International Realty Partners GP, LLC, its general partner   

 
By:  /s/ Ronald M. Dickerman   
 Name: Ronald M. Dickerman  /s/ Ronald M. Dickerman
 Title: Managing Member  Name: Ronald M. Dickerman

 
MIRELF VII US Securities, LLC  
  
By: MIRELF VII (U.S. Listed Securities), LP, its Managing Member  
  
By: Madison International Holdings VII, LLC, its general partner  

 
By: /s/ Ronald M. Dickerman  
 Name: Ronald M. Dickerman  
 Title: Managing Member  
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EXHIBIT A

 
Form of Press Release

 
Filed separately as Exhibit 99.2 to the Current Report on Form 8-K

 

 

 



 
Exhibit 99.2

  
PRESS RELEASE
 

Veris Residential Appoints Two New Independent Directors to Board
 

Real Estate Industry Veterans Ronald M. Dickerman and Stephanie L. Williams to Join Board
 

Alan R. Batkin to Retire from Board
 

Board Refreshment Reflects Veris Residential’s Ongoing Commitment to
Best-in-Class Corporate Governance

 
Jersey City, NJ – February 27, 2023 – Veris Residential, Inc. (NYSE: VRE) (the "Company"), a forward-thinking, environmentally- and socially-conscious real estate
investment trust (REIT) that primarily owns, operates, acquires, and develops Class A multifamily properties, today announced the appointment of two new independent
directors, Ronald M. Dickerman, Founder and President of Madison International Realty, and Stephanie L. Williams, President of Bozzuto Management Company and a
Partner of The Bozzuto Group, to the Company’s Board of Directors (the “Board”), effective May 4, 2023. Concurrently, Alan R. Batkin will retire from the Board.
 
Tammy K. Jones, Board Chair, said, “As we near the completion of our transformation to a pure-play multifamily REIT, we do so with an acute focus on unlocking shareholder
value, adhering to best-in-class corporate governance principles, and remaining committed to all of our stakeholders. With this in mind, we are pleased to welcome Ron and
Stephanie to the Board. As a longtime investor in Veris Residential and the real estate industry broadly, Ron brings another important shareholder voice to our boardroom,
considerable strategic transaction experience, and a strong understanding of our business as well as the tremendous opportunity that lies ahead. Furthermore, as one of the top
female executives in multifamily property management—overseeing a portfolio of 90,000 units and 3.4 million square feet of retail across major markets nationally with a
significant footprint in the New York area—Stephanie has proven herself a well-recognized leader in residential real estate operations, management, and development. On
behalf of the entire Board, we look forward to their deep industry knowledge, contributions, and fresh perspectives.”
 
Mr. Dickerman commented, “As a large, long-term shareholder, I have closely followed Veris Residential’s strategic transformation and believe the Company’s significant
progress to date underscores its incredible future potential. I am pleased to join the Board at this critical point in the evolution of the business and look forward to working
collaboratively with the Board to evaluate and execute the highest value-creating opportunities for fellow shareholders.”
 
Ms. Williams added, “Over the past two years, the Veris Residential Board and management team have successfully streamlined the business, enhanced operations, and grown
the multifamily portfolio—all with an eye towards maximizing shareholder value. I am excited to bring my extensive multifamily experience to the boardroom as Veris
Residential embarks on its next chapter.”
 
Ms. Jones concluded, “Alan’s strategic guidance, coupled with his decades-long public company board experience and financial acumen, have been a strong value-add to Veris
Residential. We are grateful for his meaningful service to the Board and his fierce advocacy for our shareholders over the last four years, during which the Company achieved
several important milestones. We wish him all the best.”
 

 

 

 
“Looking ahead, we believe the Company’s future is bright. With the additions of Ron and Stephanie, we believe the Board has the ideal mix of experience across multifamily
operations, real estate investing, and finance to help unlock the substantial value that has been created for shareholders.”
 
Mr. Dickerman brings more than 35 years of real estate transaction, financing, and management experience to the Board. Since founding Madison International Realty in 2002,
he has built the firm into a global $8.0 billion AUM fully integrated real estate private equity platform and liquidity provider to real estate investors worldwide. Madison's
investing activities span both the private and public sectors in the US, UK, and Europe across all major asset classes. Previously, Mr. Dickerman served as President and
Founder of First Equity Realty, LLC, a real estate investment firm specializing in the acquisition of under-performing assets from financial institutions. He began his career as
an investment banker in the Real Estate / Partnership Finance Group at Smith Barney, Harris Upham & Co., Inc., where he was responsible for the origination, analysis,
structuring, acquisition, asset management, disposition and marketing of real estate and other limited partnerships. Mr. Dickerman is a member of the real estate industry trade
organizations Prea, INREV, and the Zell Lurie RE Institute, and previously served on the board of the Association of Foreign Investors in Real Estate. He earned a BA from
Tufts University and an MBA from Columbia University’s Graduate School of Business.
 
For nearly 20 years, Ms. Williams has held several positions within Bozzuto’s development and management divisions. As President, she oversees strategic performance and
economic value creation, day to day operations of a 90,000-unit portfolio with a significant footprint in the New York area, and an array of initiatives designed to enhance the
employee and customer journeys. Under her leadership, Bozzuto was awarded #1 Property Management Company by the National Association of Home Builders in 2018 and
2021, and received recognition by J Turner as the best property management company in the nation for seven consecutive years. Ms. Williams has earned the Bisnow D.C.
Region Women Leading Real Estate Award and the Multi-Housing News Excellence Award for Executive of the Year, and has been named the Minority Business Leader by
Washington Business Journal. She is a board member of the Real Estate Executive Council and Housing Association of Nonprofit Developers, an executive board member of
the District of Columbia Building Industry Association, and an active member of the Urban Land Institute and National Multifamily Housing Council. She earned a BA from
the University of Washington and a master’s degree in Community Planning from the University of Maryland.
 
Veris Residential retained Ferguson Partners in support of its Board refreshment, which was part of the Board’s ordinary course annual} review of its composition.
 
About Veris Residential, Inc.
Veris Residential, Inc. is a forward-thinking, environmentally- and socially-conscious real estate investment trust (REIT) that primarily owns, operates, acquires, and develops
holistically-inspired, Class A multifamily properties that meet the sustainability-conscious lifestyle needs of today's residents while seeking to positively impact the
communities it serves and the planet at large. The company is guided by an experienced management team and Board of Directors and is underpinned by leading corporate
governance principles, a best-in-class and sustainable approach to operations, and an inclusive culture based on equality and meritocratic empowerment. For additional
information on Veris Residential, Inc. and our properties available for lease, please visit verisresidential.com.
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