
 

  \\4132-3358-8283  v12   

 

 

FRANKLIN BSP REALTY TRUST, INC.  

Corporate Governance Guidelines 

The Board of Directors (the “Board”) of Franklin BSP Realty Trust, Inc., a Maryland 

corporation (the “Company”), has adopted the following Corporate Governance Guidelines (the 

“Guidelines”) to advance the functioning of the Board and its committees and set forth the Board’s 

expectations as to how it should perform its functions. The principles herein are guidelines and are 

not intended to be legally binding on the Board or the Company. These Guidelines are subject to 

modification from time to time by the Board as the Board may deem appropriate in the best 

interests of the Company or as required by applicable laws. The Guidelines should be interpreted 

in the context of all applicable laws and the Company’s charter, bylaws and other corporate 

governance documents. 

Board Responsibility/Role of the Board 

The business and affairs of the Company shall be managed under the direction of the Board. 

Each director is expected to attend Board meetings and meetings of committees on which 

he or she serves, prepare for meetings, review relevant materials, ask questions and engage in 

discussion, and spend the time needed and meet as frequently as necessary to properly discharge 

his or her duties. Participation by video conference, conference telephone or other communications 

equipment is appropriate in the event of scheduling conflicts or when the Board otherwise deems 

it to be necessary or desirable. A director who is unable to attend a meeting (which it is understood 

will occur on occasion) is expected to notify the Chairman of the Board or the Chairman of the 

appropriate committee in advance of such meeting. 

Directors should be familiar with the Company’s business, its financial statements and 

capital structure, and the risks and competition it faces, to facilitate active and effective 

participation in the Board and committee meetings they attend. Directors are expected to maintain 

an attitude of constructive involvement and oversight; they are expected to ask incisive, probing 

questions and require accurate, honest answers; they are expected to act with integrity and 

diligence; and they are expected to demonstrate a commitment to the Company, its values, its 

business plan and long-term stockholder value. 

The Board directs and oversees the management of the business and affairs of the Company 

in a manner consistent with the best interests of the Company. The Board’s responsibility is one 

of oversight; and in performing its oversight role, the Board serves as the ultimate decision-making 

body of the Company, except for those matters reserved to or shared with the stockholders. 

Directors rely on the competence and integrity of the Company’s officers and its external advisor, 

Benefit Street Partners, L.L.C. (the “Advisor”), in carrying out their responsibilities. Subject to 

the oversight of the Board, it is the responsibility of the Company’s officers and the Advisor to 

operate the Company in an effective and ethical manner in order to produce value for stockholders. 
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Board Composition 

1. Board Size 

The Nominating and Corporate Governance Committee shall consider and make 

recommendations to the Board concerning the appropriate size and needs of the Board and consider 

and recommend to the Board candidates to fill vacancies on the Board, in each case, subject to the 

requirements of the Company’s charter and bylaws and the Maryland General Corporation Law. 

2. Selection of Chairman of the Board and Chief Executive Officer 

The Board may select the Chairman of the Board (the “Chairman”) and the Chief 

Executive Officer (“CEO”) as it may determine from time to time in the best interests of the 

Company. Therefore, the Board does not have a policy on whether the role of Chairman and CEO 

should be combined and, if it is to be separate, whether the Chairman should be selected from 

the Independent Directors (as defined below) or should be an officer of the Company. 

3. Lead Independent Director 

If the Chairman is not an Independent Director (as defined below), the Company’s 

Independent Directors will designate one of the Independent Directors on the Board to serve as a 

lead Independent Director (the “Lead Independent Director”). If the Chairman of the Board is 

an Independent Director then the duties of the Lead Independent Director described herein shall 

be a part of the duties of the Chairman of the Board. The Lead Independent Director’s duties will 

include: 

• presiding at all meetings of the Board at which the Chairman is not present, 

including executive sessions of the Independent Directors; 

• reviewing and commenting on the Board’s meeting agendas; 

• serving as liaison between the Chairman and the Independent Directors;  

• facilitating communication among the Independent Directors and between 

management and the Independent Directors;  

• acting as a liaison with service providers, officers, attorneys and other directors 

generally between meetings;  

• having the authority to call meetings of the Independent Directors; and  

• assuming such responsibilities as may be assigned to him or her by the Board. 

In performing the duties described above, the Lead Independent Director is expected to 

consult with the Chair of the appropriate Board committees and solicit their participation in order 

to avoid diluting the authority or responsibilities of such committee Chair.  
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4. Director Independence 

At least a majority of the Board and all of the members of the Audit Committee, the 

Compensation Committee and the Nominating and Corporate Governance Committee will at all 

times be comprised of directors who qualify as independent directors (the “Independent 

Directors”) in accordance with applicable rules of the Securities and Exchange Commission (the 

“SEC”) and the listing standards of the New York Stock Exchange (the “NYSE”), as amended 

from time to time. The Board determines each director’s independence on an annual basis based 

on applicable regulatory and stock exchange requirements and these standards. Because it is not 

possible to anticipate or explicitly provide for all potential conflicts of interest that may affect 

independence, the Board is also responsible for determining affirmatively, as to each Independent 

Director, that no material relationships exist which, in the opinion of the Board, would interfere 

with the exercise of independent judgment in carrying out the responsibilities of a director. In 

making these determinations, the Board will broadly consider all relevant facts and circumstances, 

including information provided by the directors and the Company with regard to each director’s 

business as well as personal activities and affiliations as they may relate to the Company and the 

Company’s management. As the concern is independence from management, the Board does not 

view ownership of a significant amount of stock, by itself, as a bar to an independence finding. 

5. Selection of Board Members 

The Board is responsible for nominating candidates for election by the stockholders at the 

annual meeting or at any special meeting of the stockholders at which directors are to be elected 

and for filling vacancies on the Board. The Nominating and Corporate Governance Committee 

selects and recommends to the Board the slate of director nominees for election at the annual 

stockholders’ meeting and the individual nominees to otherwise be elected to fill vacancies, in 

accordance with the policies and principles contained in these Guidelines, the requirements of the 

Company’s charter and bylaws. 

6. Board Membership Criteria; Other Directorships or Commitments 

The Nominating and Corporate Governance Committee is responsible for reviewing, on an 

annual basis, the requisite skills and characteristics of individual Board members, as well as the 

organization, function and composition of the Board as a whole, in the context of the needs of the 

Company. The Nominating and Corporate Governance Committee will review all nominees for 

director in accordance with criteria established by the Nominating and Corporate Governance 

Committee and the requirements and qualifications contained in these Guidelines and will 

recommend that the Board nominate or elect those nominees whose attributes it believes would be 

most beneficial to the Company. This review will involve an assessment of the personal qualities 

and characteristics, accomplishments and business reputation of each nominee. The Nominating 

and Corporate Governance Committee may consider such criteria as the Committee shall deem 

appropriate, which may include, without limitation: 

• personal and professional integrity, ethics and values; 

• experience in corporate management, such as serving as an officer or former officer 

of a publicly held company, and a general understanding of marketing, finance and 
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other elements relevant to the success of a publicly held company in today’s 

business environment; 

• experience in the Company’s industry and with relevant social policy concerns; 

• experience as a board member of another publicly held company; 

• academic expertise in an area of the Company’s operations; 

• diversity of both background and experience, including diversity of gender, race, 

ethnicity, religion, nationality, disability, sexual orientation, or cultural 

background; 

• practical and mature business judgment, including ability to make independent 

analytical inquiries; 

• the nature of and time involved in a director’s service on other boards or 

committees;  

• NYSE rules applicable to directors, including rules regarding independence, and 

• with respect to any person already serving as a director, the director’s past 

attendance at meetings and participation in and contribution to the activities of the 

Board. 

The Company values the experience directors bring from other boards on which they serve 

and other activities in which they participate, but recognizes that those boards and activities may 

also present demands on a director’s time and availability and may present conflicts or legal issues, 

including independence issues. Directors should advise the Chairman of the Nominating and 

Corporate Governance Committee and the CEO before accepting a nomination or appointment to 

membership on other boards of directors or any audit committee or other significant committee 

assignment on any other board of directors, or establishing other significant relationships with 

businesses, institutions, governmental units or regulatory entities, particularly those that may result 

in significant time commitments or a change in the director’s relationship to the Company. Other 

directorships and commitments should not interfere with a director’s obligations to the Board, and 

no director may simultaneously serve as a director of more than four additional publicly-traded 

companies. Members of the Audit Committee should not serve on more than two public company 

audit committees (in addition to our Audit Committee) unless (i) the Board determines that such 

service will not impair the member’s ability to serve on the Audit Committee and (ii) the Company 

discloses such determination either on or through its website or in its annual proxy statement. In 

addition, directors who serve as CEO, or in equivalent positions, generally should not serve on 

more than two publicly-traded company boards in addition to the Company’s Board. 
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7. Director Resignation Policy 

If a nominee for election as a director who is already serving as a director is not elected 

pursuant to the majority voting standard set forth in the Company’s bylaws, the director shall 

tender his or her resignation to the Board. The Nominating and Corporate Governance Committee, 

or such other committee as designated by the Board, will make a recommendation to the Board on 

whether to accept or reject the resignation, or whether other action should be taken. The Board 

will act on the committee’s recommendation and publicly disclose its decision and the rationale 

behind it within 90 days from the date of the certification of the election results. The committee, 

in making its recommendation, and the Board, in making its decision, each may consider any 

factors and other information that they consider appropriate and relevant. The director who tenders 

his or her resignation will not participate in the Board’s decision. If such director’s resignation is 

not accepted by the Board, such director shall continue to serve until his or her successor is duly 

elected, or until his or her earlier resignation or removal. If the Board accepts a director’s 

resignation pursuant to this policy, or if a nominee for director is not elected and the nominee is 

not an incumbent director, then the Board may fill the resulting vacancy pursuant to the Company’s 

bylaws.   

8. Change in Job Responsibility 

Because of the importance of knowledge of the Company and of continuity, the Board does 

not believe that in every instance that a director who retires or changes from the position he or she 

held when joining the Board should necessarily leave the Board upon retirement or such change 

of position. There should, however, be an opportunity for the Board to review the continued 

appropriateness of Board membership under these circumstances. As a result, every director must 

notify the Board of his or her retirement, any change in employer, any other significant change in 

professional roles and responsibilities and any actual or potential conflict of interest. The Board 

shall determine the action, if any, to be taken. 

9. Term Limits 

The Board does not believe it is advisable to limit the number of terms for which an 

individual may serve as a director. Directors who have served on the Board for an extended period 

of time are able to provide valuable insight into the Company’s business based on their experience 

and understanding of the Company’s history, policies and objectives. The Board believes that it 

can, as necessary, utilize the process described above to nominate or elect new directors to obtain 

new ideas and viewpoints regarding the Company’s business and affairs. 

10. Retirement Policy 

The Board has determined not to establish a mandatory retirement age. 

Board Meetings 

1. Board Meeting Schedule and Agenda 
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The Board shall have at least four regularly scheduled meetings each year. Additional 

unscheduled Board meetings may be called upon appropriate notice at any time to address specific 

needs of the Company. The Board may also act by unanimous written or electronic consent in lieu 

of holding a meeting. The Chairman and the Lead Independent Director (if not the same person), 

in consultation with the CEO, will establish the agenda for each Board meeting. Any member of 

the Board may request that an item be included on the agenda. The Board will review the 

Company’s long-term strategic plan and the fundamental factors affecting the Company’s 

successful operation of its business, including the management and performance of the Company’s 

business by the Advisor in light of the goals and objectives of the Company and the terms of the 

Advisory Agreement, as amended from time to time, between the Company and the Advisor, 

during at least one meeting each year. The CEO shall attend all non-executive sessions of the 

Board, and other members of management and the Company’s outside advisors may attend non-

executive sessions of the Board at the invitation of the CEO or the Board. 

2. Advance Distribution of Materials 

Information and data that are important to the Board’s understanding of the business to be 

conducted at a Board or committee meeting should generally be distributed in writing or by 

electronic means to the directors before the meeting. Directors should review these materials in 

advance of the meeting to preserve time at the meeting and to provoke questions and discussion 

about the material. On certain occasions where the subject matter is too sensitive to put in writing, 

the matter will be discussed at the meeting. 

3. Executive Session 

The non-management directors of the Board will meet in executive session at least once a 

year and will have an opportunity to meet in executive session at each regular meeting of the Board 

with no member of management present. Executive session discussions may include such topics 

as the non-management directors determine, but actions of the Board should be taken separately 

at a formal Board meeting. The Chairman, if an Independent Director, or the Lead Independent 

Director, shall preside at such executive sessions, or in such director’s absence, another 

Independent Director designated by the Chairman or the Lead Independent Director, as applicable, 

shall preside at such executive sessions. If the non-management directors include any non-

Independent Directors, Independent Directors will meet at least once a year in executive session. 

Committees of the Board 

1. Number of Committees 

The Board will have at all times an Audit Committee, a Compensation Committee and a 

Nominating and Corporate Governance Committee. All of the members of these committees will 

satisfy the applicable independence requirements of the NYSE and the SEC. The Board may form 

additional committees as it determines from time to time are necessary or appropriate. 

2. Committee Membership 
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Committee members will be appointed by the Board, taking into consideration any 

recommendation of the Nominating and Corporate Governance Committee, after taking into 

account the desires, experiences and expertise of individual directors. The Board believes that 

consideration should be given to rotating committee members periodically, but the Board does not 

believe that rotation should be mandated as a policy. 

3. Committee Structure 

Each committee will have its own charter. The charters will set forth the purposes, goals 

and responsibilities of the committees as well as qualifications for committee membership, 

procedures for committee member appointment and removal, committee structure and operations 

and committee reporting to the Board. The charters will also provide that each committee will 

annually evaluate its performance and assess the adequacy of its charter and will otherwise comply 

with the NYSE’s listing standards and applicable SEC regulations. The Board, taking into account 

the views of the Chairman and the Nominating and Corporate Governance Committee, shall 

designate one member of each committee as chairman of such committee. 

4. Committee Meetings 

The chairman of each committee, in consultation with the committee members, will 

determine the frequency and length of the committee meetings consistent with any requirements 

set forth in the committee’s charter. The chairman of each committee, in consultation with the 

appropriate members of the committee and management, will develop the committee’s agenda. 

Each committee chair will periodically give a report of his or her committee’s activities to the 

Board. 

Director Access and Stockholder Communications 

1. Director Access to Management 

Directors have full and free access to the Company’s management, employees (if any) 

and, as appropriate, to the Company’s outside advisors. Any meetings or contacts that a director 

desires to initiate may be arranged through the CEO. Any such contact should be done in a way 

that is not disruptive to the business operations of the Company. Any non-routine written 

communications between a director and an officer of the Company should be copied to the CEO. 

The Board encourages the CEO to bring members of management from time to time into 

Board meetings to (i) provide management insight into items being discussed by the Board which 

involve the manager; (ii) make presentations to the Board on matters which involve the manager; 

and (iii) bring managers with significant potential into contact with the Board. Attendance of such 

management personnel at Board meetings is at the discretion of the Board.  

2. Stockholder Communications with the Board 

Any interested parties, including stockholders of the Company, desiring to communicate 

with the Chairman, the Lead Independent Director, the other non-management directors or an 
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individual director regarding the Company may directly contact such directors by delivering such 

correspondence to the Company at the following: 

Franklin BSP Realty Trust, Inc. 

One Madison Avenue, Suite 1600 

New York, New York 10010 

Attention: Micah Goodman, General Counsel and Secretary 

 

The sender should indicate in the address whether it is intended for the entire Board, the 

Chairman, the Lead Independent Director, the non-management directors as a group or an 

individual director. Each communication received by the Secretary will be forwarded to the 

intended recipients subject to compliance with the existing instructions from the Board concerning 

the treatment of inappropriate communications. Such communications may be made confidentially 

or anonymously. 

3. Director Access to Outside Advisors 

The Board and each committee shall have the power to hire independent legal, financial or 

other advisors as they may deem necessary, without consulting or obtaining the approval of any 

officer of the Company in advance at the Company’s expense to assist in their duties to the 

Company. 

4. Board’s Interaction with Third Parties 

The Board believes that generally the management speaks for the Company. At the request 

of management, individual Board members may, from time to time, meet or otherwise 

communicate with various constituencies that are involved with the Company. If comments are 

appropriate, they should in most circumstances come from the Chairman or the CEO. 

Notwithstanding the foregoing, all such communications must be in compliance with Regulation 

FD.  

Director Compensation 

The form and amount of director compensation will be reviewed and determined by the 

Compensation Committee from time to time in accordance with the policies and principles set 

forth in its charter and these Guidelines. Board compensation should be consistent with market 

practices, but should not be set at a level that would call into question the Board’s objectivity. 

Directors who are employees of the Company, the Advisor or any of its affiliates are not paid 

additional cash compensation by the Company for their services as directors. Independent directors 

serving on the Audit Committee will receive no additional compensation, in the form of consulting 

fees or other specific benefits, beyond that provided for service on the Board or a committee. 

The Board or the Compensation Committee, as applicable, may seek outside expertise to 

determine the appropriateness and competitiveness of compensation. 

Succession Plan 
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The Board and CEO, with the advice of the Nominating and Corporate Governance 

Committee, will periodically review management succession plans developed by management, 

covering situations arising both in the ordinary course of business and in an emergency. The 

succession plan should include an assessment of the experience, performance, skills and planned 

career paths for a possible successor to the CEO. 

Stock Ownership 

The Board believes that it is important for executive officers and non-management 

directors to have a financial stake in the Company so as to further align their interests with those 

of the Company’s stockholders. The Board has established common stock ownership guidelines 

for each non-employee director and each executive officer in order to further align the long-term 

interests of our executive officers and non-management directors with those of our stockholders. 

In each case, common stock owned directly and indirectly (if the participant has an economic 

interest in the shares), and shares underlying unvested time-based restricted stock and/or restricted 

stock units count towards satisfaction of the ownership requirements.  

Non-Management Directors 

Each non-management director is expected to own a number of shares of the Company’s 

common stock with an aggregate market value equal to at least three times the annual base cash 

retainer for the prior year (exclusive of committee or chair fees). These multiples must be achieved 

by five years from the date of such director’s appointment to the Board (the “Director 

Anniversary Date”), and any amendment to this policy that increases the required ownership must 

be achieved within three years of such amendment. Thereafter, each participant must maintain 

ownership levels at or above the required level (the “Director Ownership Requirement”).  

Notwithstanding the foregoing, once a non-management director comes into compliance 

with the Director Ownership Requirement, that non-management director will not be deemed to 

be out of compliance with the Director Ownership Requirement if (i) the sole reason that such 

person’s ownership has dropped below the required threshold is a decrease in the market price of 

the Company’s common stock, and (ii) such person has not sold any common stock since the time 

that such person’s ownership dropped below the required threshold.  

Executive Officers 

The Chief Executive Officer of the Company is expected to own a number of shares of the 

Company’s common stock equal to at least three times the average number of shares granted to 

the Chief Executive Officer through annual equity awards over the prior three years, and the other 

executive officers of the Company should each have an ownership in the Company’s common 

stock equal to at least two times the average number of shares granted to such executive officer 

through annual equity awards over the prior three years. In each case, the grant amounts shall be 

reduced by the number of shares withheld or sold to cover withholding or other taxes associated 

with the award, and may be adjusted for stock splits, stock distributions, combinations, and similar 

events. These multiples must be achieved by the later of the third anniversary of the adoption of 

these ownership guidelines (or any substantive amendment thereto) or three years from the date of 

appointment of such executive officer (the “Executive Officer Anniversary Date”). Thereafter, 
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each participant must maintain ownership levels at or above these multiples (the “Executive 

Officer Ownership Requirement,” and together with the Director Ownership Requirement, the 

“Ownership Requirements”). 

Definition of Ownership 

Stock ownership, for the purpose of the Ownership Requirements, will include the 

following: 

Category of Security  Percentage Counted 

Common Stock owned…………………………………………….. 100% 

Unvested time-vesting Restricted Stock and/or RSUs…………….. 100% 

Unvested performance-based Restricted Stock and/or RSUs……… 0% 

Unexercised Stock Options………………………………………… 0% 

Common Stock owned includes shares owned directly, as well as shares owned indirectly 

if the participant has an economic interest in the shares. For this purpose, indirect ownership 

includes shares that would be beneficially owned and reported for purposes of the stock ownership 

table in the Company’s proxy statement (excluding shares subject to a right to acquire) and shares 

beneficially owned and reportable on Table I of Forms 3, 4 or 5 under Section 16 of the Securities 

Exchange Act of 1934, as amended. 

Measurement 

Progress towards meeting and maintaining the Ownership Requirements will be evaluated 

once per year as of July 1.  

Stock Holding Period Requirements 

In order to ensure progress is made toward achieving the Ownership Requirements, during 

the period preceding the Director Anniversary Date or Executive Officer Anniversary Date, as 

applicable, any participant who has not yet met the Ownership Requirement that will be applicable 

at the Director Anniversary Date or Executive Officer Anniversary Date must in the interim retain 

at least (i) 50% of net after-tax shares resulting from Restricted Stock or RSU vesting, and (ii) 

shares representing 50% of the underlying gain (not including shares sold or withheld to pay the 

exercise price or tax withholding) received upon the exercise of a stock option, in each case until 

the Ownership Requirement has been achieved. If a participant is not in compliance with the 

Ownership Requirement at any time following the Director Anniversary Date or Executive Officer 

Anniversary Date, such participant must retain (i) 100% of net after-tax shares resulting from 

Restricted Stock or RSU vesting, and (ii) shares representing 100% of the underlying gain (not 

including shares sold or withheld to pay the exercise price or tax withholding) received upon the 

exercise of a stock option, in each case until the Ownership Requirement has been achieved. 

Administration 

The Nominating and Corporate Governance Committee shall be responsible for monitoring 

the application of these stock ownership guidelines.  
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Miscellaneous 

1. Self-Evaluation by the Board 

The Board will have a process for reviewing and evaluating the performance of the Board 

and its committees annually to determine whether the Board and the committees are functioning 

effectively. The Nominating and Corporate Governance Committee shall be responsible for 

overseeing the Board and committee evaluation process. The evaluation should include a review 

of any areas in which the Board or management believes the Board can make a better contribution 

to the Company. The Nominating and Corporate Governance Committee will utilize the results of 

this self-evaluation process in assessing and determining the characteristics and critical skills 

required of prospective candidates for election to the Board and making recommendations to the 

Board with respect to assignments of Board members to various committees. 

2. Director Orientation and Continuing Education 

The Board and the Company’s management will conduct a comprehensive orientation 

process for new directors to become familiar with the Company’s vision, strategic direction, core 

values including ethics, financial matters, corporate governance practices and other key policies 

and practices through a review of background material and meetings with the Company’s officers. 

The Board also recognizes the importance of continuing education for its directors and will 

coordinate such education in order to improve both Board and committee performance. 

3. Review of Governance Guidelines 

The Board expects to review these Guidelines at least every two years as appropriate. The 

Nominating and Corporate Governance Committee shall periodically review and shall monitor and 

assess the adequacy and effectiveness of these Guidelines, including whether these Guidelines are 

successful in preventing illegal or improper liability-creating conduct, and recommend any 

changes to the Board. 

4. Disclosure 

These Guidelines, as may be amended from time to time, shall be posted on the Company’s 

website. 

Last Updated: October 28, 2025 


