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April 7, 2021
Dear Fellow Stockholder:

You are cordially invited to attend the 2021 annual meeting of stockholders of Essential Properties Realty Trust, Inc. The meeting will be held on
Monday, May 17, 2021, at 9:30 a.m., Eastern Time, in a virtual meeting format only. The Annual Meeting will be accessible solely by means of remote
communication.

The attached proxy statement, with the accompanying notice of the meeting, describes the matters expected to be considered and voted upon at the
meeting. We urge you to review these materials carefully and to take part in the affairs of our company by voting on the matters described in the proxy
statement.

Your vote is important. To attend and participate in the meeting, you will need to register with the control number included on the notice or proxy
card at www.proxydocs.com/EPRT prior to the meeting (or deadline). Although you may vote online during the virtual annual meeting, we encourage you to
vote via the internet, by telephone or by mail prior to the meeting, as outlined on your proxy card, to ensure that your shares are represented and voted. We
look forward to your participation.

Sincerely,

G2/

Peter M. Mavoides
President and Chief Executive Officer



Table of Contents
ESSENTIAL PROPERTIES REALTY TRUST, INC.

902 Carnegie Center Boulevard, Suite 520
Princeton, New Jersey 08540
(609) 436-0619

NOTICE OF 2021 ANNUAL MEETING OF STOCKHOLDERS
To Be Held on May 17, 2021

NOTICE IS HEREBY GIVEN that the 2021 Annual Meeting of Stockholders (the “Annual Meeting”) of Essential Properties Realty Trust, Inc., a
Maryland corporation (the “Company”), will be held on Monday, May 17, 2021, at 9:30 a.m., Eastern Time, in a virtual meeting format only. To be
admitted to the Annual Meeting and vote your shares, you must register by Friday, May 14, 2021, 5:00 p.m. Eastern Time (the “Registration Deadline’) and
provide the control number as described in the notice or proxy card, which can be accessed at www.proxydocs.com/EPRT. After completion of your
registration by the Registration Deadline, further instructions, including a unique link to access the Annual Meeting and vote during the meeting, will be
emailed to you.

At the Annual Meeting, holders of our common stock, $0.01 par value per share, will be asked to consider and vote upon the following proposals, all
of which are discussed in greater detail in the accompanying proxy statement:

(€)) To elect eight (8) directors to the Company’s Board of Directors (the “Board”), each to serve until the 2022 Annual Meeting of Stockholders
and until their respective successors are duly elected and qualify;

2) To approve, on an advisory basis, the compensation of the Company’s named executive officers, as more particularly described in the Proxy
Statement;

3) To ratify the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the year ending
December 31, 2021; and

4) To transact such other business as may properly come before the meeting or any postponement or adjournment thereof.

Only stockholders of record at the close of business on March 25, 2021, the record date for the Annual Meeting, will be entitled to notice of and to
vote at the Annual Meeting and any postponement or adjournment thereof.

To make it easier for you to authorize a proxy to vote, internet and telephone proxy authorization are available. The instructions on the proxy card or
voting instruction form describe how to use these convenient services.

BY ORDER OF THE BOARD OF DIRECTORS

"D
Gregg A. Seibert

Princeton, New Jersey Executive Vice President, Chief Operating Officer and
April 7, 2021 Secretary

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting to be Held on May 17, 2021. The Notice of Annual Meeting
and Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2020 (which constitutes our annual report to stockholders)
are available at www.proxydocs.com/EPRT.
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ABOUT THE PROXY MATERIALS AND ANNUAL MEETING

Why am I receiving these materials?

29 ¢ 9 ¢

Essential Properties Realty Trust, Inc., a Maryland corporation (together with its subsidiaries, the “Company,” “we,” “us” or “our”), has delivered
these materials to you in connection with the solicitation of proxies by its Board of Directors (the “Board”) for exercise at the 2021 Annual Meeting of
Stockholders (the “Annual Meeting”), which will take place on Monday, May 17, 2021, at 9:30 a.m., Eastern Time, in a virtual meeting format only. This
Proxy Statement describes the matters on which you, as a stockholder, are entitled to vote and provides the information that you need to make an informed
decision on these matters.

What is included in the proxy materials?
The proxy materials include:
. This Proxy Statement for the Annual Meeting; and

. Our Annual Report on Form 10-K for the year ended December 31, 2020 (the “Annual Report”).

The proxy materials also include a proxy card or a voting instruction form for voting at the Annual Meeting.

What am I voting on?
At the Annual Meeting, you will be entitled to vote on:

. The election of eight (8) directors to the Company’s Board, each to serve until the 2022 Annual Meeting of Stockholders and until their
respective successors are duly elected and qualify (Proposal No. 1);

. An advisory vote approving the compensation of the Company’s named executive officers, as more particularly described herein (Proposal
No. 2); and
. The ratification of the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the year

ending December 31, 2021 (Proposal No. 3).

What are the Board’s recommendations?
The Board unanimously recommends you vote:
. “FOR” the election of each of the eight (8) nominees named in this Proxy Statement as directors of the Company (Proposal No. 1);

. “FOR” approval of the advisory resolution regarding compensation of the Company’s named executive officers, as more particularly
described herein (Proposal No. 2); and

. “FOR” the ratification of the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the
year ending December 31, 2021 (Proposal No. 3).

If I share an address with another stockholder and we received only one paper copy of the proxy materials, how may I obtain an additional copy of
the proxy materials?

In addition to furnishing proxy materials electronically, we take advantage of the Securities and Exchange Commission’s (the “SEC”) “householding”
rules to reduce the delivery cost of materials. Under such rules, only one Notice of Internet Availability of Proxy Materials or, if you have requested paper
copies, only one set of proxy materials is delivered to multiple stockholders sharing an address unless we have received contrary instructions from one or
more of the stockholders. If you are a stockholder sharing an address and wish to receive

1
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a separate Notice of Internet Availability of Proxy Materials or copy of the proxy materials, you may so request by contacting:

Essential Properties Realty Trust, Inc.
Attention: Gregg A. Seibert
Executive Vice President, Chief Operating Officer and Secretary
902 Carnegie Center Boulevard, Suite 520
Princeton, New Jersey 08540
(609) 436-0619

Stockholders who hold shares in “street name” (as described below) may contact their broker, bank or other similar nominee to request information
about householding.

How can I get electronic access to the proxy materials?

Our proxy materials are available on the internet at http://www.proxydocs.com/EPRT and on our investor relations website at
http.//investors.essentialproperties.com.

Who is entitled to vote at the meeting?

Holders of record of our common stock at the close of business on March 25, 2021, the record date for the Annual Meeting (the “Record Date”), are
entitled to receive notice of the Annual Meeting and to vote their shares of common stock held on that date at the Annual Meeting or any postponements or
adjournments of the Annual Meeting. On the Record Date, 108,934,363 shares of common stock of the Company were outstanding and entitled to vote at
the Annual Meeting.

What if I am having technical difficulties or want additional information?

We will have technicians ready to assist you with any technical difficulties you may have accessing the Annual Meeting. If you encounter any
difficulties accessing the virtual-only Annual Meeting platform, including any difficulties voting or submitting questions, you may call the technical support
number that will be posted in your instructional email.

How can I attend the Annual Meeting?

In order to be admitted to the Annual Meeting, you must register with the control number found on your proxy card or voting instruction form
at www.proxydocs.com/EPRT. If you are not a stockholder or were not an invited guest by the Company, you will not be permitted to attend the Annual
Meeting.

Stockholders will have substantially the same opportunities to participate in our virtual Annual Meeting as they would have in an in-person meeting.
Questions that comply with the Annual Meeting’s rules of conduct and that are pertinent to the purpose of the Annual Meeting will be answered during the
meeting, subject to time constraints. We may address substantially similar questions, or questions that relate to the same topic, in a single response.

What is the difference between a stockholder of record and a beneficial owner of shares held in street name?

Stockholder of Record. 1f your shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A., you are
considered the stockholder of record with respect to those shares, and the proxy materials were sent directly to you.

2
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Beneficial Owner of Shares Held in Street Name. If your shares are held in an account at a broker, bank or other nominee, then you are the beneficial
owner of those shares held in “street name,” and the proxy materials were forwarded to you by your broker, bank or other nominee who is considered the
stockholder of record with respect to those shares. As a beneficial owner, you have the right to instruct your broker, bank or other nominee on how to vote
the shares held in your account. Those instructions are contained in a “voting instruction form.”

How do I vote or authorize a proxy to vote on my behalf?

Voting by Proxy for Shares Held by a Stockholder of Record. 1f your shares are held in your own name as a holder of record with our transfer agent,
Computershare Trust Company, N.A., you may instruct the proxy holders named in the accompanying proxy card on how to vote your shares of common
stock in one of the following ways:

. By Internet. You may vote by proxy over the internet by visiting http//www.proxypush.com/EPRT and following the instructions provided with
the proxy card.

. By Telephone. You may vote by proxy by calling the toll-free number found on the proxy card.
. By Mail. You may vote by signing, dating and mailing the proxy card in the prepaid enclosed envelope.
Voting by Proxy for Beneficial Owners of Shares Held in Street Name. If your shares are held in street name by a broker, bank or other nominee, you
may instruct such organization on how to vote your shares of common stock in one of the following ways:

. By Internet. You may vote by proxy over the internet by following the instructions provided in the voting instruction form you received from
the organization holding your shares.

. By Telephone. You may vote by proxy by calling the toll-free number found on the voting instruction form you received from the organization
holding your shares.

. By Mail. You may vote by proxy by filling out the voting instruction form you received from the organization that holds your shares and
sending it back in the envelope provided.

What constitutes a quorum?

The presence virtually or by proxy of stockholders at the Annual Meeting entitled to cast a majority of all the votes entitled to be cast on any matter at
the Annual Meeting will establish a quorum. If a quorum is established, each holder of common stock will be entitled to one vote on each director to be
elected at the Annual Meeting and each other matter to be voted on at the Annual Meeting for each issued and outstanding share of common stock owned on
the Record Date. Proxies received but marked as abstentions and “broker non-votes” will be included in the calculation of the number of votes considered to
be present at the meeting and will be counted for quorum purposes.

How are proxies voted?

All shares represented by valid proxies received prior to the Annual Meeting will be voted and, where a stockholder specifies by means of the proxy a
choice with respect to any matter to be acted upon, the shares will be voted in accordance with the stockholder’s instructions.

What happens if I do not give specific voting instructions?

Stockholders of Record. 1f you are a stockholder of record and you sign and return a proxy card without giving specific voting instructions, then the
proxy holders will vote your shares in the manner recommended by the Board on all matters presented in this Proxy Statement and as the proxy holders may
determine in their discretion with respect to any other matters properly presented for a vote at the Annual Meeting.

3
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Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not provide the broker, bank or
other nominee that holds your shares with specific voting instructions, under the rules of the New York Stock Exchange (“NYSE™), the broker, bank or other
nominee that holds your shares may generally vote on routine matters but cannot vote on non-routine matters. If the broker, bank or other nominee that
holds your shares does not receive instructions from you on how to vote your shares on a non-routine matter, the broker, bank or other nominee that holds
your shares will inform the inspector of election that it does not have the authority to vote on this matter with respect to your shares. This is generally
referred to as a “broker non-vote.”

Which ballot measures are considered “routine” or “non-routine”?

The ratification of the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the year ending
December 31, 2021 (Proposal No. 3) is a matter considered routine under applicable rules. A broker, bank or other nominee may generally vote on routine
matters, and therefore no broker non-votes are expected to exist in connection with Proposal No. 3.

The election of directors (Proposal No. 1) and the advisory vote regarding the compensation of the Company’s named executive officers as described
herein (Proposal No. 2) are matters considered non-routine under applicable rules. A broker, bank or other nominee cannot vote without instructions on
non-routine matters, and therefore broker non-votes may exist in connection with Proposal No. 1 and Proposal No. 2.

How many votes are needed to approve each item?

The affirmative vote of a plurality of all the votes cast at the Annual Meeting is required for the election of directors (Proposal No. 1). This means the
eight nominees receiving the greatest number of votes will be elected. The affirmative vote of a majority of all votes cast on the matter at the Annual
Meeting is required to ratify the appointment of Grant Thornton LLP as the Company’s independent registered public accounting firm for the year ending
December 31, 2021 (Proposal No. 3).

Generally, the Company’s bylaws provide that approval of any matter presented to our stockholders requires the affirmative vote of a majority of
votes cast on the subject matter. Thus, the approval of the compensation of our named executive officers as described herein (Proposal No. 2) requires the
affirmative vote of a majority of all votes cast at the Annual Meeting on the proposal. This vote, however, is advisory and is not binding on the Company,
the Board or its Compensation Committee. Although this vote is advisory and non-binding, the Board and the Compensation Committee will take the results
of this vote under advisement when making future decisions regarding the Company’s executive compensation.

How are abstentions, withhold votes and broker non-votes counted?

Instructions to abstain or withhold votes and broker non-votes will be counted to determine whether there is a quorum present at the Annual Meeting,
but will not be considered votes cast. Accordingly, withhold votes and broker non-votes will have no effect on the election of directors (Proposal No. 1),
abstentions and broker non-votes will have no effect on the advisory vote regarding the Company’s executive compensation (Proposal No. 2), and
abstentions will have no effect on the ratification of the appointment of the Company’s independent registered public accounting firm for the year ending
December 31, 2021 (Proposal No. 3). As stated above, broker non-votes are not expected to occur in connection with Proposal No. 3.

Can I change my vote after I have authorized a proxy to vote on my behalf?

You may revoke your proxy and change your vote at any time before the final vote at the Annual Meeting. You may provide different voting
instructions to a proxy on a later date through the internet or by telephone (in which case only your latest internet or telephone proxy submitted prior to the
Annual Meeting will be counted),
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by signing and returning a new proxy card or voting instruction form with a later date, or by attending the Annual Meeting and completing and submitting a
ballot online during the meeting by following the instructions provided via e-mail one hour prior to the Annual Meeting. Your attendance at the Annual
Meeting alone, without voting, will not automatically revoke your proxy. You may also specifically request that your prior proxy be revoked by delivering a
written notice of revocation prior to the Annual Meeting to the Company at 902 Carnegie Center Boulevard, Suite 520, Princeton, New Jersey 08540,
Attention: Corporate Secretary.

Where can I find the voting results of the Annual Meeting?

The Company intends to announce preliminary voting results at the Annual Meeting and disclose final results in a Current Report on Form 8-K filed
with the SEC within four business days after the Annual Meeting. If final results are not yet known within that four business-day period, the Company will
disclose preliminary voting results in the Form 8-K and file an amendment to the Form 8-K to disclose the final results within four business days after such
final results are known.

Who pays the cost for soliciting proxies by the Board?

The Company will bear the cost of soliciting proxies, including the cost of preparing, printing and mailing the materials in connection with the
solicitation of proxies. The Company will reimburse brokerage firms and other custodians, nominees and fiduciaries for reasonable expenses incurred by
them in sending the proxy materials to the beneficial owners of the Company’s common stock. In addition to solicitations by mail, directors, officers and
employees of the Company may, on behalf of the Company, without being additionally compensated, solicit proxies personally and by mail, telephone,
facsimile or electronic communication.
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2020 BUSINESS HIGHLIGHTS

We operated prudently and successfully through the COVID-19 pandemic.
During the later portion of the first quarter of 2020 through the second quarter
0f 2020, as the adverse impact of the pandemic intensified and significantly
increased general uncertainty in the business environment, we adopted a more
defensive business posture and emphasized maintaining our liquidity and
financial flexibility. As our operations improved during the later portion of
2020, particularly our rent collections, and a broader range of economic activity
began to take place, we were able to resume our external growth strategy and
focus our investment activity in targeted industries that had performed well
during the pandemic, such as equipment rental, quick service restaurants and
auto services, and resumed our capital recycling activity.

We completed significant net investment volume. Despite suspending our
investment activity for nearly three months in response to the COVID-19
pandemic, we completed $602.8 million of investments in 234 properties in 95
transactions at a weighted average cash cap rate of 7.1%. Our full year
investment volume included investments of nearly $393 million since we
resumed our external growth strategy late in the third quarter of 2020. In 2020,
we also completed the disposition of 50 properties for $81.7 million in net
proceeds, for a gain of $5.8 million.

We maintained a strong balance sheet with conservative leverage and
significant liquidity. As of December 31, 2020, our net debt-to-annualized
adjusted EBITDAre was 4.8x, and 79.0% of our debt was unsecured. In March
2020, near the outset of the pandemic, we borrowed the remaining

$180.0 million available under an unsecured term loan. In February

Effective Active Asset Management. In response to the COVID-19
pandemic, we negotiated rent deferral agreements with respect to

$18.5 million of rent (representing 10% of our annualized base rent as of
December 31, 2020). Our deferrals primarily involved tenants operating
in industries that were significantly disrupted by the COVID-19
pandemic and government mandated restrictions intended to prevent its
spread, particularly movie theaters, casual and family dining restaurants,
entertainment, and health and fitness. As a result of our active asset
management strategies, we ended 2020 with an occupancy of 99.7%
(excluding two undeveloped land parcels). In addition, by year end we
had collected substantially all of the scheduled rent that was deferred and
due as of that date.

We accessed the equity capital markets. We raised a total of
approximately $477.8 million in gross proceeds through two follow-on
offerings and our ATM program. In January 2020, in advance of the
onset of the pandemic, we completed an underwritten follow-on primary
offering, selling 7,935,000 shares of our common stock for gross
proceeds of $200.0 million. This offering provided us with increased
financial flexibility during the onset of the pandemic and supported our
accommodative approach to working with our tenants, whose businesses
were, in many cases, shut down by government mandates. In September
2020, we completed another underwritten follow-on primary offering,
selling 10,120,000 shares of our common stock for gross proceeds of
$192.3 million. In June 2020, we refreshed our “at the market” equity
distribution program (“ATM Program”), through which we may, from
time to time, publicly offer and sell shares of our common stock having
an aggregate gross sales price of up to $250.0 million. During the year
ended December 31, 2020, we sold 4,499,057 shares of common stock
under the ATM Program and a predecessor ATM program, at a weighted
average price per share of $19.02, generating $85.6 million in gross
proceeds.

We increased the strength and diversity of our portfolio. As of
December 31, 2020, our total gross investment in real estate was
approximately $2.5 billion, representing 1,181 properties (including 115
properties that secure loans receivable) operated by 238 tenants, as
compared to $2.0 billion, representing 1,000 properties (including 91
properties
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2020, we voluntarily prepaid $62.0 million of our one secured loan. As of that secure loans receivable) operated by 205 tenants, as of December 31,
December 31, 2020, our liquidity totaled approximately $415.0 million, 2019. As of December 31, 2020, our top ten tenants collectively
including approximately $33.0 million in cash (including restricted cash accounted for only 21.3% of our annualized base rent, with our largest
relating to certain of our borrowings) and the available capacity on our tenant accounting for only 2.8%, as compared to 23.4% and 3.4%, as of
unsecured revolving credit facility. December 31, 2019.

We increased our dividend. Our annualized fourth quarter dividend of $0.96
per share of common stock represents an increase of $0.04 per share, or
approximately 4.3%, over the previous annualized dividend.



Table of Contents
CORPORATE RESPONSIBILITY

We believe that effective corporate governance, a positive corporate culture that acknowledges the importance of our stockholders, tenants,
employees and business associates, and good corporate citizenship are critical to our ability to create long-term value. In that regard, we have adopted
practices that we believe promote and enhance our corporate governance, culture and environmental stewardship.

Corporate Governance Practices
The following highlights certain key aspects of our corporate governance:
. We Have an Independent Board. Seven of our eight director nominees are independent.

. We Have an Independent Non-Executive Board Chairman. We separate the roles of Chairman and Chief Executive Officer and have an
independent non-executive Chairman of the Board.

. Our Key Board Committees are Fully Independent. Each member of our Audit, Compensation and Nominating and Corporate Governance
Committees is an independent director.

. Our Independent Directors Meet Without Management. Our independent directors hold regular executive sessions without management
present.

. We Do Not Have a Staggered Board. We hold annual elections for all our directors.

. We Have an Active and Engaged Nominating and Corporate Governance Committee. Our Nominating and Corporate Governance
Committee plays an active role in managing our corporate governance and our risk management function, including environmental and
sustainability initiatives, and developing, adopting and monitoring our corporate policies, processes and procedures in compliance with
applicable rules and regulations of the SEC and the NYSE.

. We Assess Board Performance. We conduct regular assessments of our Board and Board committees.

. We Value Periodic Board Refreshment to Promote Effective Board Structure and Composition. Three of our eight director nominees have
joined the Board since January 2020.

. Whistleblower Protection. We have implemented a “whistleblower” policy that allows directors, officers and employees to file reports on a
confidential and anonymous basis regarding and issue of impropriety, violation of law, violation of corporate or other policies, or unethical
business practices.

. We Have a Diverse Board and Management Team. We demonstrably value diversity in our Board and in our Company. Over one-third of
each of our Board and management team is female. Nearly 40% of our employees are female and nearly one-third are minorities.
Additionally, our Chief Executive Officer is a retired military veteran.

. Our Stockholders Have the Authority to Amend our Bylaws. In November of 2020, we adopted amended and restated bylaws that permit
stockholders, by a majority of the votes entitled to be cast on the matter, to amend our bylaws, which power was previously vested exclusively
in our Board (subject to specific exceptions regarding provisions related to the Maryland Control Share Acquisition Act and the Maryland
Business Combination Act).

. Ethical Business Practices. We have adopted business and workplace policies that apply to all of our directors, officers, employees, vendors
and service providers that seek to create a culture that values high ethical standards, including integrity, honesty, transparency and compliance
with applicable laws, rules and regulations.

. We Value Transparency. We are committed to being a leader in providing detailed disclosures about our business to our stockholders. Our
commitment to robust and transparent disclosures includes, but is not limited to, our filings with the SEC, our quarterly earnings releases and
the associated supplemental information reporting packages, and our investor presentations.

8
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Investor Engagement. We value investor input and are committed to maintaining an active dialogue with our investors through extensive
stockholder outreach. During 2020, we held over 150 virtual or face-to-face meetings with investors, in addition to attending seven
industry/REIT conferences that were held virtually.

We Maintain Stock Ownership Guidelines. We have adopted a stock ownership policy applicable to our executive officers and outside
directors under which they are expected to maintain beneficial ownership of shares of our common stock (including securities convertible into
or exercisable or exchangeable for common stock) with a value equal to a specified multiple of their annual base cash compensation.

No Hedging or Pledging. We have policies that prohibit our officers, directors and employees from hedging our stock, and prohibit our
directors and executive officers from pledging or otherwise encumbering our securities as collateral for indebtedness.

We Have Opted Out of Certain Takeover Protections under Maryland Law. We have opted out of the control share acquisition statute and
the business combination provisions in the Maryland General Corporation Law and we may not opt back into these provisions without
stockholder approval. In addition, we are prohibited from adopting certain takeover protections, including classifying the Board, without first
obtaining stockholder approval.

We Do Not Have a “Poison Pill.” We do not maintain a stockholder rights plan (commonly referred to as a “poison pill”’). We will not adopt
one in the future without (a) the approval of our stockholders or (b) seeking ratification from our stockholders within 12 months after adoption
of the plan if the Board determines, in the exercise of its duties under applicable law, that it is in the Company’s best interest to adopt a rights
plan without the delay of seeking prior stockholder approval.

Corporate Culture and Employees

We seek to provide a dynamic work environment that promotes the retention and development of our employees and is a differentiating factor in our
ability to attract new talent. We also are committed to providing our employees a rewarding work experience that allows for career development. We strive
to offer our employees attractive and equitable compensation, regular opportunities to participate in professional development activities, outlets for civic
engagement and reasonable flexibility to allow a healthy work/life balance. Our employees further our commitment to social responsibility through their
efforts to become involved in outside organizations that promote education, environmental and social well-being.

We have a talented and diverse group of employees, and we are committed to providing a positive work environment for them. We value equal
opportunity in the workplace and fair employment practices. The following highlights certain key aspects of our corporate culture:

We Value Diversity and Inclusion. We have built an inclusive culture that encourages, supports and celebrates the diverse voices and
backgrounds of our employees. We believe diversity encourages innovative thinking and the opportunity to be aligned with our tenants and
the community around us. Women comprise nearly 40% of our employees and hold approximately 36% of our management positions,
providing significant leadership at our Company. Our commitment to diversity extends to our board of directors, as three of its seven
independent members, or approximately 43%, are women. Additionally, we have a consistent and strong record of hiring veterans of the U.S.
military, including our Chief Executive Officer.

Diversity Recognition. In 2020, we were named a “Champion of Board Diversity” by the Forum of Executive Women, a network of executive
women that began in 1977 and is headquartered in Philadelphia, Pennsylvania.

Attractive Compensation. Our compensation package includes attractive market-based base compensation, equity compensation for many
employees, health benefits (medical, dental and vision) for all employees and their families, and a 401(k) plan (with a Company match equal
to 100% of the first 5% of eligible compensation). Our compensation program is designed to attract and retain talent,
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and to align our employee’s efforts with the interests of all of our stakeholders. Factors we evaluate in connection with hiring, developing,
training, compensating and advancing individuals include, but are not limited to, qualification, performance, skill and experience. Our
employees are fairly compensated based on merit, without regard to color, race, sex, national origin, ethnicity, religion, age, disability, sexual
orientation, gender identification or expression, or any other status protected by applicable law.

Health, Family and Wellness. We strive to promote a healthy work/life balance for our employees. We have an onsite gym that, but for the
recent COVID-19 restrictions, is accessible and free of charge for all employees. We support corporate sponsored athletic teams, including the
EPRT employee soccer team. We ensure our health benefits and coverages are attractive and supportive of the needs of individual employees
and employees with families alike. We supplement the costs of a comprehensive annual physical for our named executive officers. During the
pandemic, after the “stay at home” mandate was lifted in New Jersey, we implemented a program through which half of our employees
working at our corporate headquarters worked in the office on Mondays and Wednesdays and the other half worked in the office on Tuesdays
and Thursdays, with all employees working from home on Fridays. Since returning to the office, subsequent to the lifting of the stay at home
mandate, we have provided in office lunch to our employees with the goal of limiting their potential exposure to the virus. After the
vaccination program was announced, we returned to full in person staffing from Monday through Thursday, with Friday continuing to be a
work-from-home day.

Professional Development. We offer our employees various continuing educational opportunities and reimbursement for certain educational
expenses. We also offer reimbursement for certain costs associated with an employee’s professional certifications, including continuing
education and preparation for certification examinations. We encourage our employees to grow within our organization, and we provide
opportunities for employees to develop expertise in various aspects of our business, including acquisitions and dispositions, leasing, credit
analysis, asset management, finance, and reporting and compliance. Employees are given regular feedback through formal annual
performance reviews and an “open door” culture that encourages less formal guidance in “real time.” We support employees as they develop
within our industry with memberships to industry organizations, such as the National Association of Real Estate Investment Trusts and the
International Council of Shopping Centers. We periodically arrange “promotion dinners” to acknowledge and celebrate members of our team
who have been promoted to positions of increasing responsibility.

Internship Program. We are committed to developing talented individuals through our paid college internship program by providing career
learning opportunities and an introduction to our business to students at the outset of their careers. During 2020 and to date in 2021, we have
had three individuals work as interns at the Company.

Our commitment to maintaining a positive work environment extends beyond offering attractive compensation and meaningful opportunities for
professional development and advancement.

Employee Engagement. We hold weekly all-hands staff meetings virtually or at our corporate headquarters, where developments in, and
objectives of, our business are broadly communicated. After each quarter, we hold a company-wide meeting, where we summarize overall
corporate achievements and acknowledge significant employee contributions. At our weekly and quarterly meetings, all employees are
encouraged to provide input into the development of our business and voice any suggestions or concerns that they may have.

Team Building. We believe that fostering a collegial work environment is an important element of driving long-term success. Accordingly,
we strive to develop a supportive work environment through various events, such as an annual summer outing and a holiday celebration near
year end, which are designed to foster an increasing level of collegiality among our employees and develop a shared sense of mission.
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. Civic Engagement. We are committed to improving the community around us, and we believe that giving back is an important part of being a
responsible corporate citizen. We actively support many organizations in the greater Princeton, New Jersey area surrounding our corporate
headquarters, and we encourage our employees to volunteer with organizations that are meaningful to them. We have been proud to support
organizations such as:

*  The Capital Area YMCA;
*  Better Beginnings Child Development Center (an organization that provides affordable childcare for working parents); and

+ Alex’s Lemonade Stand Foundation (an organization that seeks to cure childhood cancer and support families with children battling
cancer).

During 2021, we look forward to continuing to support the organizations that we have been involved with previously, and we plan to
identify new organizations to support which are contributors to the betterment of our local community and causes in which our employees
participate.

. Employee-Directed Engagement Initiatives. For our employees, we are committed to creating a diverse and vibrant workplace that respects
individuality, helps every person realize his or her full potential, and includes persons with a broad range of experiences, backgrounds and
skills that enable us to anticipate and meet the needs of our business and those of our tenants.

Environmental Stewardship

As a net-lease REIT, we do not control the operations and activities at our properties, and accordingly, we do not have the ability to mandate the
sustainability practices of our tenants. However, we recognize that commercial real estate assets can have a substantive impact on the environment and on
the health and safety of building occupants. We believe that being aware of, and addressing, these issues are important aspects of building a successful and
sustainable business. Further, as described more fully below, we believe that supporting our tenants’ efforts to implement sustainability initiatives enhances
their operations and prospects for success and therefore our own. In addition to assisting our tenants with their sustainability initiatives, we recognize that
our Company has a carbon footprint that we are committed to reducing. Our commitment to environmental stewardship starts at our corporate headquarters,
in Princeton, New Jersey, and extends to our portfolio of income properties, our investment and leasing practices, and to our tenants. Our sustainability
strategy in 2021 will include, among other things, an evaluation of our sustainability disclosures in comparison with the frameworks disseminated by the
Task Force on Climate-Related Financial Disclosures (“TCFD”) and the Sustainability Accounting Standards Board (“SASB”). We recognize that the TCFD
and SASB provide an important reference for sustainability disclosures and believe greater alignment in our disclosures with these published standards is
appropriate. We intend for our efforts in 2021 to have a meaningful impact in reaching our sustainability targets, most particularly reducing our own carbon
footprint and those of our tenants.

Our Headquarters. We emphasize sustainability at our corporate headquarters through several measures, including our own office operations and
the operation of the building in which we rent space. The sustainability practices in our office seek to minimize our environmental impact and reduce our
carbon footprint and include the following:

. Energy efficient lighting and lighting control systems that automate the activation and termination of lighting in our individual offices,
conference rooms and common areas;

. Deploying minimized HVAC and heating run times—our HVAC systems go into a night set back daily and there is no run time on the
weekends;
. We have an active single-stream recycling program for paper, plastic and cans;
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. We purchase Energy Star certified computers, monitors and printers;

. We use Energy Star power management settings on our computers and monitors;

. We dispose all ink cartridges utilizing the manufacturer’s recycling program; and

. We have installed water machines and have eliminated the use of plastic or styrofoam cups and plastic water bottles.

Our headquarters building is certified under the EPA’s Energy Star certification program, indicating that it uses 35% less energy and generates 35%
fewer greenhouse gas emissions. In order to receive this designation, the following components must be met:

. Use of energy efficient LED lighting.
. Use of environmentally friendly cleaning products. The products must meet the Green Seal certification standards.
. Variable frequency drives and more energy efficient motors are purchased and installed in all cooling tower units.

. Mandatory shut down of all lighting and HVAC systems daily.

. The building utilizes a lamp recycling company for compliant disposal of all spent tubes and electronic ballasts.
. To minimize generation of waste and release of pollutants, the building requires all paint to be low VOC.
. Storm water retention is managed through water runoff from roofs and paved areas and are routed to various underground drainage basins. All

water runoff is naturally filtered and returned to the aquifer.

. Green-friendly native and drought-tolerant plants are used in landscaping to minimize watering needs.

Our Properties. The properties in our portfolio are generally leased to our tenants under long-term triple net leases which give our tenants exclusive
control over and the ability to institute energy conservation and environmental management programs at our properties. Generally, our leases also require
the tenants to fully comply with all environmental laws, rules and regulations, including any remediation requirements. Our asset management department
actively monitors any environmental conditions on our properties to make sure that the tenants are meeting their obligations to remediate or remedy any
open environmental matters. On all properties that we acquire we obtain an environmental assessment from a licensed environmental consultant to
understand any environmental risks and liabilities associated with a property and to ensure that the tenant will address any environmental issues on our
properties.

The Essential Sustainability Loan Program. Beginning in the second quarter of 2021, we expect to launch our Essential Sustainability Loan
Program. Through this program we intend to offer our tenants the ability to obtain a Sustainability Loan from us to support a tenant’s implementation of
sustainability initiatives at the property or properties it leases from us. We expect that our initial commitment to this program will be $50 million to
$60 million. The primary objective of the Essential Sustainability Loan Program is for us to provide financing to our tenants to achieve their sustainability
goals, which we believe will provide our tenants with strategic opportunities, including reducing their carbon footprints, rationalizing certain operating
costs, and deploying sustainable features that may promote increased brand identity and customer adoption or loyalty. A tenant’s use of the loan proceeds
must be for products, equipment and services that serve specific sustainability initiatives. Examples include lighting and lighting control systems, HVAC
equipment and related insulation, water efficiency systems, electric vehicle charging stations, and solar energy solutions. The Company is currently engaged
in identifying a “Sustainability Partner” for the program that will assist participating tenants in evaluating the costs and benefits of their targeted
sustainability solution, acquiring the necessary products and
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services, and implementing/installing the solution. The Sustainability Partner will also assist the tenant in identifying, applying for and obtaining any related
grants, credits or similar financial incentives or payments that may be available from utility companies, governmental authorities or other parties. We expect
that any grants, credits, financial incentives or other related payments received by the tenant will be required to be used to pay down the principal of the
sustainability loan upon receipt.
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GOVERNANCE

Proposal No. 1—Election of Directors

The number of directors that serve on the Board is currently set at eight and may be fixed from time to time by the Board in the manner provided in
the Company’s bylaws, except that the total number of directors may never be fewer than one or, unless our Bylaws are amended, more than 15. In
accordance with the Company’s bylaws and Maryland law, directors are elected to serve until the next annual meeting of stockholders and until their
successors are duly elected and qualify or until their earlier removal, resignation or death. Mr. Bossidy, an independent member of our Board, serves as its
non-executive Chairman. Our Board has the following three standing committees, each of which is comprised entirely of independent directors: Audit
Committee, Compensation Committee and Nominating and Corporate Governance Committee.

Director Nominees

Other
Director of Public
Positions Held with the the Company Committee Company
Name Age Company Since Memberships(1) Boards
Paul T. Bossidy 60 Chairman of the Board 2018 C 0
Joyce DeLucca 56 Director 2018 C 0
Scott A. Estes 50 Director 2018 A 1
Peter M. Mavoides 54 President, Chief Executive Officer and
Director 2018 0
Lawrence J. Minich 73 Director 2020 A, NCG 0
Heather L. Neary 45 Director 2020 NCG, C 0
Stephen D. Sautel 52 Director 2018 NCG 0
Janaki Sivanesan 49 Director 2020 A, NCG 1

(1) A = Audit Committee; C = Compensation Committee; NCG = Nominating and Corporate Governance Committee

Each of the eight director nominees listed above currently serves as a director of the Company, and their biographies can be found below under “—
Biographical Information Regarding the Board.” Each director was elected to our Board by our stockholders at our 2020 Annual Meeting of Stockholders.
Each of the eight director nominees was recommended by the Nominating and Corporate Governance Committee and nominated by the Board to stand for
election at the Annual Meeting.

In selecting director nominees, the Board seeks to monitor the mix of experience, qualifications, attributes and skills of its members in order to ensure
that the Board, as a whole, has the necessary tools to perform its oversight function effectively in light of the Company’s business and structure. For more
information about the qualifications and skills of each of the director nominees, see “—Background and Experience of Directors.”

Vote Required

The affirmative vote of a plurality of all the votes cast at the Annual Meeting is required for the election of a nominee as a director. This means the
eight nominees receiving the greatest number of votes will be elected. Stockholders of the Company are not permitted to cumulate their votes for the
election of directors. Unless contrary instructions are given, shares represented by duly authorized proxies solicited by the Board will be voted for the
election of each of the nominees named above. If any person named as nominee should be unable or unwilling to stand for election at the time of the Annual
Meeting, proxies will be voted for a replacement nominee designated by the Board or, in the event no such designation is made, proxies will be voted for a
lesser number of nominees. At this time, the Board knows of no reason why any of the nominees listed above may not be able to serve as a director if
elected.
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Board Recommendation

The Board unanimously recommends that you vote “FOR” the election of each of the nominees named above.

Board Refreshment and Key Board Characteristics

Our Board is committed to periodic board refreshment, which we believe promotes effective board structure and composition. We seek to add
directors who contribute to diversity of background, expertise, perspective, age, gender and ethnicity.

Since January 2020, we have elected each of Lawrence J. Minich, Heather L. Neary and Janaki Sivanesan to our Board. These new directors add
expertise, perspective, and age and gender diversity. With the addition of these new members, our Board has the following key characteristics:

Diverse: 38% of our Board is female.

Independent: 88% of our directors are independent. Seven of our eight directors (i.e., all of our directors other than our Chief Executive Officer) are
independent.

Refreshed: Three new directors have been elected since January 2020.

Young: 75% of our directors are in their 50s or younger.

Biographical Information Regarding the Board

Set forth below is biographical information for each director nominee, each of whom currently serves as a director of the Company.

Paul T. Bossidy. Mr. Bossidy has served as the chairman of our Board since 2018. Mr. Bossidy is President and Chief Executive Officer of Patripabre
Capital LLC, in Ridgefield, Connecticut, and provides consulting services to companies in the financial services industry. From 2015 to 2019, Mr. Bossidy
served on the board of directors of Berkshire Hills Bancorp, Inc., a bank holding company that is the parent of Berkshire Bank with branches throughout
New England. Mr. Bossidy previously served as President and Chief Executive Officer of Clayton Holdings LLC (“Clayton”) from 2008 to 2014, when it
was acquired by Radian Group, Inc. Prior to joining Clayton, Mr. Bossidy was a Senior Operations Executive at Cerberus Capital Management LP, a real
estate investment fund, from 2006 to 2008. Prior to that, Mr. Bossidy served in various executive appointments for General Electric Company from 1993 to
2006, including General Manager of Corporate Business Development, President of the Refrigerator Product Line within GE Appliances Division, President
and Chief Executive Officer of GE Lighting (North America), President and Chief Executive Officer of GE Vendor Financial Services, President and Chief
Executive Officer of GE Commercial Equipment Financing and President and Chief Executive Officer of GE Capital Solutions Group. From 2001 to 2006,
while Chief Executive Officer of GE Commercial Equipment Financing, Mr. Bossidy was also responsible for GE Franchise Finance, a lender for the
franchise finance market, which operated a large triple-net lease real estate business. He is a Certified Public Accountant and a Certified Six Sigma Black
Belt. Mr. Bossidy received a B.A. from Williams College, a Masters in Accounting from New York University and an M.B.A. with concentrations in
Finance and Marketing from Columbia University Graduate School of Business.

Joyce DeLucca. Ms. DeLucca is a Partner of BD Capital Management LLC, a private investment firm focusing on performing and distressed
commercial real estate. Until December 2020 Ms. DeLucca was Managing Director at Hayfin Capital Management, LLC, a private investment firm
focusing on direct lending, special opportunities, high yield credit and securitized credit. Ms. DeLucca joined Hayfin in January 2018, when Hayfin
acquired Kingsland Capital Management LLC. Kingsland was an investment manager specializing in collateralized loan obligations and leveraged credit
that was founded by Ms. DeLucca in January 2005, and
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where she served as Managing Principal and Chief Investment Officer. Ms. DeLucca’s career spans 32 years in the debt capital markets, including
management of high yield, leveraged loan, distressed and mezzanine assets. Prior to establishing Kingsland, Ms. DeLucca was a Managing Principal at
Katonah Capital, an asset manager focusing on leveraged loans and high yield bonds, from 2000 to 2004. Previously, Ms. DeLucca was a Managing
Director at Chase Manhattan Bank, where she co-founded Octagon Credit Investors, from 1995 until 1999. Ms. DeLucca was also a Portfolio Manager and
Investment Advisor at Fisher Brothers from 1989 to 1995, where she focused on distressed and high yield investing. She began her career as a trader and
analyst with Bernstein Macaulay’s high yield bond and mortgage-backed securities divisions, where she was employed from 1986 to 1989. Ms. DeLucca
served on the Regulatory and Board Nominating Committees of the Loan Sales and Trading Association from 2006 to 2010. She received a B.S. in Finance
from Ithaca College in 1986 and is a CFA charterholder.

Scott A. Estes. Mr. Estes has served as a director since 2018. Mr. Estes served as Executive Vice President-Chief Financial Officer of Welltower Inc.
(“Welltower”), a NYSE-listed, S&P 500 constituent REIT focused on healthcare infrastructure, from January 2009 to October 2017. Mr. Estes served as
Senior Vice President and Chief Financial Officer of Welltower from March 2006 to January 2009 and as Vice President of Finance of Welltower from
April 2003 to March 2006. From January 2000 to April 2003, Mr. Estes served as a Senior Equity Research Analyst and Vice President with Deutsche Bank
Securities, a financial services firm, with primary coverage of the Healthcare REIT and Healthcare Services industry sub-sectors. Previously, Mr. Estes
served as a Vice President of Bank of America Securities from January 1998 through December 1999 and as an Associate Analyst and Vice President at
Morgan Stanley from March 1994 through December 1997. Mr. Estes is a member of the board of trustees of JBG Smith Properties, a NYSE-listed REIT
that owns, operates, invests in and develops assets concentrated in leading urban infill submarkets and around Washington, DC, where he serves as the
chairman of the Audit Committee and is a member of the Compensation Committee. Mr. Estes received his B.A. in Economics in 1993 from The College of
William and Mary.

Peter M. Mavoides. Mr. Mavoides has been our President and Chief Executive Officer since 2018, and he held similar positions since March 2016 at
Essential Properties Realty Trust LLC (“EPRT LLC”), which became our operating partnership in connection with our June 2018 initial public offering.
From September 2011 through February 2015, Mr. Mavoides was the President and Chief Operating Officer of Spirit Realty Capital, Inc. (“Spirit”), an
NYSE-listed REIT that invests primarily in single-tenant, net leased real estate. While at Spirit, Mr. Mavoides was instrumental in transforming that
company from a private enterprise, with approximately $3.2 billion of total assets and 37 employees at the time of its September 2012 initial public offering,
to a public company with approximately $8.0 billion of total assets and over 70 employees at the time of his departure in February 2015. During his tenure
at Spirit, Mr. Mavoides chaired the company’s investment committee and led the team that created the infrastructure that acquired over 150 separate
investments with an aggregate purchase price of nearly $2.0 billion and an average investment per property of $2.6 million over a period of approximately
three years. Mr. Mavoides previously worked for Sovereign, as its President and Chief Executive Officer, from May 2003 to January 2011. Sovereign is a
private equity firm that focuses on investment opportunities relating to long-term, net-leased real estate. While at Sovereign, Mr. Mavoides developed and
implemented a business plan pursuant to which Sovereign grew from a startup to a leading investor focused on single-tenant, net leased properties, and he
implemented an investment strategy pursuant to which over $1.0 billion was invested in net lease transactions. During his tenure at Spirit and Sovereign,
Mr. Mavoides was instrumental in structuring the investment of approximately $4.0 billion in net lease assets. Prior to joining Sovereign, Mr. Mavoides was
employed by Eastdil Realty, a subsidiary of Wells Fargo Bank, and worked in the banking group at Citigroup, where he focused on the structuring of sale-
leaseback transactions. Mr. Mavoides received a B.S. from the United States Military Academy and an M.B.A. from the University of Michigan.

Lawrence J. Minich. Mr. Minich has served as a director since 2020. Mr. Minich retired in 2019 as an executive officer of Hotshine Holdings, Inc.
(d/b/a Mister Car Wash), a private equity-backed company that is one of the largest car wash operators in the United States. Mr. Minich served as the
company’s Chief Financial Officer from 1999-2013, at which time he relinquished that position as part of the company’s management

16



Table of Contents

succession plan, and from 2014-2019 he served as a Vice President of and Special Advisor to Mister Car Wash. During that later period, Mr. Minich
continued to work with the company’s acquisition team in evaluating and negotiating acquisitions, including the sourcing and negotiation of sale-leaseback
transactions. He also served on the company’s investment committee and as an advisor to senior management on strategic, operational and administrative
matters. Prior his affiliation with Mister Car Wash, Mr. Minich worked as a financial consultant from 1997-1999 and served as Senior Vice President &
Treasurer of Blue Coral, Inc., a privately held manufacturing company in the automotive aftermarket, from 1981-1996, when the company was sold to
Quaker State Oil. Earlier in his career, from 1970- 1981, Mr. Minich worked in the audit department of Arthur Andersen & Co. Mr. Minich received his
B.S. in Accounting from the University of Akron in 1970 and his CPA certificate in 1972.

Heather L. Neary. Ms. Neary has served as a director since 2020. Since March 2021, Ms. Neary has been an Executive Vice President and General
Manager at KBP Investments, an Overland Park, Kansas based firm. KBP Investments is one of the largest Yum! Brands franchisees in the country, and
Ms. Neary oversees the business unit that focuses on Taco Bell restaurants. Previously, from November 2015 through December 2020, Ms. Neary had been
the President of Auntie Anne’s, the largest soft pretzel franchisor, with more than 1,800 locations in 48 states and over 25 countries. Ms. Neary joined
Auntie Anne’s in 2005 and held positions of increasing responsibility, including Vice President, Global Marketing immediately prior to her promotion to
President in 2015. During her tenure at Auntie Anne’s, Ms. Neary was responsible for various functions, including overseeing marketing, communications,
operations, research and development, product innovation and the franchisee leadership team. Prior to joining Auntie Anne’s, Ms. Neary held roles in
marketing and as a managing editor for a business magazine. In addition to her commercial activities, Ms. Neary serves on the Board of Directors of the
Lancaster Family YMCA, a charitable organization in Lancaster Pennsylvania focused on improving the health and well-being of the community, as well as
on the Board of Directors for the National Restaurant Association and on the Board of Directors for Women’s Foodservice Forum. She also serves on the
Board of Advisors for Penn State Harrisburg and the Advisory Board for Alex’s Lemonade Stand Foundation. Ms. Neary received a B.A. from Millersville
University in 1999 and an M.B.A. from Penn State University in 2009.

Stephen D. Sautel. Mr. Sautel has served as a director since 2018. Mr. Sautel is a private investor, and he serves on the board of several private
companies engaged in diverse businesses, including business services, manufacturing, distribution, institutional investment management and residential real
estate. Since December 2017, Mr. Sautel has served as a director of CBAM Holdings, LLC, a private company that is an affiliate of Eldridge and is engaged
in managing corporate credit. From 2014 to 2018, Mr. Sautel served as a director of Guggenheim Partners Investment Management Holdings, LLC, a
diversified institutional investment management firm. From October 2001 to June 2014, Mr. Sautel was an investment professional at Guggenheim Capital,
LLC, where he held the titles of Senior Managing Director and Chief Operating Officer of the Investments Business. While at Guggenheim, Mr. Sautel
co-founded the firm’s credit investing business and later was responsible for supervising the firm’s investment management operations. Prior to
Guggenheim, Mr. Sautel worked at J.H. Whitney & Co., First Chicago Capital Markets, and Arthur Andersen & Co. Mr. Sautel received a B.B.A. from the
University of Kentucky in 1991 and an M.B.A. from the University of Michigan in 1996. Mr. Sautel is a CFA charterholder.

Janaki Sivanesan. Ms. Sivanesan has served as a director since 2020. Ms. Sivanesan is a practicing attorney and private investor in early stage and
middle market companies. She was also a founding principal of a private equity firm focused on middle market investments. Ms. Sivanesan has over
20 years of legal experience, including practicing as a partner at large international firms. As an independent sponsor-principal and as a legal advisor,
Ms. Sivanesan has participated in a wide range of transactions, including mergers and acquisitions, complex corporate financings and restructurings.
Ms. Sivanesan has structured and negotiated private equity and debt investments in a range of industries, including technology, healthcare, oil and gas, and
real estate development. Ms. Sivanesan also has experience in cross-border transactions related to manufacturing and outsourcing, and is knowledgeable
with respect to business operations in India. Ms. Sivanesan has been a
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member of the Board of Directors of Hurco Companies, Inc. (Nasdaq Global Select Market: HURC), an international industrial technology company, since
2008. Ms. Sivanesan received her Bachelors of Arts in Business Administration, finance, magna cum laude, from Kennesaw State University in 1991 and
her Juris Doctor, cum laude, from Case Western Reserve University School of Law in 1995.

Background and Experience of Directors

When considering whether directors have the experience, qualifications, attributes and skills to enable the Board to satisfy its oversight
responsibilities effectively in light of our business and structure, the Board focused primarily on each person’s background and experience as reflected in
the information disclosed in each of the directors’ individual biographies set forth above. The Board believes that the director nominees provide an
appropriate mix of experience, qualifications, attributes and skills relevant to our business. In particular, the Board considered the following important
characteristics, among others, with respect to each director:

. Mr. Bossidy—his prior management and board experience, as well as his familiarity with our Company since its early stages of development
and his knowledge and background in accounting and finance.

. Ms. DeLucca—her experience as an investment professional, familiarity with the debt capital markets and credit analysis, and experience in
establishing and managing businesses.

. Mr. Estes—his financial and business experience, including his service as the chief financial officer of a large publicly traded REIT and a
board member of publicly traded REITs.

. Mr. Mavoides—his status as a founder of our Company and his experience with net-lease financing and investing in real estate.

. Mr. Minich—his experience as a senior executive at a service-based operating company responsible for, among other things, sourcing and
negotiating sale-leaseback transactions.

. Ms. Neary—her experience in consumer-facing marketing, operations and as a senior executive at companies with significant retail tenancies.
. Mr. Sautel—his experience as an investor and a board member, and his familiarity with a broad range of industries.
. Ms. Sivanesan—her experience as an investor in early stage and middle market companies and as a practicing attorney, including her

familiarity with complex transactions, mergers and acquisitions, and governance matters.

Board and Committee Governance
Board Leadership Structure

Our Board currently consists of eight members, each of whom is currently serving for a term expiring at the Annual Meeting and upon the election
and qualification of his or her successor.

The Board has no fixed policy with respect to the separation of the offices of Chairman of the Board and Chief Executive Officer. The Board retains
the discretion to determine, at any time, whether to combine or separate the positions as it deems to be in the best interests of the Company. However, the
Board currently believes that separating the positions of Chief Executive Officer and Chairman is an integral part of effective corporate governance,
because it improves the ability of the Board to exercise its oversight role by having a director who is not a member of management serve as the Chairman of
the Board.
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Board Executive Sessions

The non-employee members of the Board meet in executive session without management present at the conclusion of each regular Board meeting.
Mr. Bossidy, the Chairman of our Board, acts as the Chair at all of these executive sessions.

Board of Directors Role in Risk Oversight

One of the key functions of our Board is informed oversight of our risk management process. Our Board administers this oversight function directly,
with support from its three standing committees, the Audit Committee, the Compensation Committee and the Nominating and Corporate Governance
Committee, each of which addresses risks specific to its respective areas of oversight. In particular, as more fully described below, our Audit Committee has
the responsibility to consider and discuss our major financial risk exposures and the steps our management has taken to monitor and control these
exposures, including guidelines and policies to govern the process by which risk assessment and management is undertaken. The Audit Committee also
monitors compliance with legal and regulatory requirements, in addition to oversight of the performance of our internal audit function. Our Compensation
Committee assesses and monitors whether any of our compensation policies and programs has the potential to encourage excessive risk-taking. See
“Executive Compensation—Compensation Risk Assessment.” Our Nominating and Corporate Governance Committee provides oversight with respect to
corporate governance and ethical conduct and monitors the effectiveness of our corporate governance guidelines. As part of its oversight of our governance
and related policies and procedures, the Nominating and Corporate Governance Committee also monitors risk at an enterprise level.

Meetings and Attendance

During the year ended December 31, 2020, the Board met fourteen times. No director attended fewer than 75% of the total number of Board meetings
and committee meetings on which he or she served that were held during the year ended December 31, 2020 and that were held while such person was a
director of the Company or member of such committee. The Board has three standing committees: the Audit Committee, the Compensation Committee and
the Nominating and Corporate Governance Committee. The charters for each of these committees are available on our investor relations website at
http://investors.essentialproperties.com. The Board may establish other committees as it deems necessary or appropriate from time to time. We do not have
a formal policy regarding attendance by members of the Board at annual meetings of stockholders. Mr. Mavoides attended our 2020 annual meeting of
stockholders.

Board Committees
Audit Committee

Our Board has adopted an Audit Committee charter, which defines the Audit Committee’s principal functions, including oversight related to:

. the integrity of our financial statements;

. our compliance with legal and regulatory requirements;

. the evaluation of the qualifications and independence of our independent registered public accounting firm; and
. the performance of our internal audit function.

The Audit Committee is also responsible for engaging, evaluating, compensating and overseeing an independent registered public accounting firm,
reviewing with the independent registered public accounting firm the plans for and results of the audit engagement, approving services that may be provided
by the independent registered public accounting firm, including audit and non-audit services, reviewing the independence of the
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independent registered public accounting firm, considering the range of audit and non-audit fees and reviewing the adequacy of our internal accounting
controls. The Audit Committee also prepares the audit committee report required by SEC regulations to be included in our annual report or proxy statement.

During the year ended December 31, 2020, the Audit Committee met seven times. On February 21, 2020, our Audit Committee was reconstituted to
include Messrs. Anthony K. Dobkin, Estes and Minich, and Ms. Sivanesan, with Mr. Estes serving as chair. In connection with his appointment as our
Interim Chief Financial Officer on March 16, 2020, Mr. Dobkin resigned from the Audit Committee on that date, and the current members of the Audit
Committee are Messrs. Estes and Minich and Ms. Sivanesan. Our Board has determined that (i) Mr. Estes qualifies as an “audit committee financial expert,”
as such term has been defined by the SEC in Item 407(d)(5) of Regulation S-K, and (ii) each current and former member of our Audit Committee is (or, in
the case of Mr. Dobkin, was, during his membership) “financially literate as that term is defined by NYSE listing standards and meets (or, in the case of
Mr. Dobkin, then met) the definition for “independence” for the purposes of serving on our Audit Committee under NYSE listing standards and Rule 10A-3
under the Exchange Act.

Compensation Committee
Our Board has adopted a Compensation Committee charter, which defines the Compensation Committee’s principal functions to include:

. assisting the independent directors in discharging the Board’s responsibilities relating to compensation of the Company’s executive officers
and directors and approving individual executive officer compensation intended to attract, retain and appropriately reward employees in order
to motivate their performance in the achievement of the Company’s business objectives and align their interests with the long-term interests of
the Company’s stockholders;

. reviewing and recommending to the Board compensation plans, policies and programs; and

. preparing the compensation committee report on executive compensation included in the Company’s annual report or proxy statement.

The Compensation Committee has the authority, in its sole discretion, to retain or obtain the advice of a compensation consultant, legal counsel or
other adviser as it deems appropriate. The committee may form and delegate authority to subcommittees consisting of one or more members when it deems
appropriate.

During the year ended December 31, 2020, the Compensation Committee met four times. On February 21, 2020, our Compensation Committee was
reconstituted to include Messrs. Bossidy and Dobkin, and Msses. DeLucca and Neary, with Ms. DeLucca serving as chair. In connection with his
appointment as our Interim Chief Financial Officer on March 16, 2020, Mr. Dobkin resigned from the Compensation Committee on that date, and the
current members of the Compensation Committee are Mr. Bossidy and Msses. DeLucca and Neary. Our Board has determined affirmatively that each
current and former member of our Compensation Committee meets (or, in the case of Mr. Dobkin, met) the definition for “independence” for the purpose of
serving on our Compensation Committee under applicable rules of the NYSE, and each member of our Compensation Committee meets (or, in the case of
Mr. Dobkin, then met) the definition of a “non-employee director” for the purpose of serving on our Compensation Committee under Rule 16b-3 of the
Exchange Act.

Nominating and Corporate Governance Committee

Our Board has adopted a Nominating and Corporate Governance Committee charter, which defines the Nominating and Corporate Governance
Committee’s principal functions, to include:

. identifying, evaluating and recommending individuals qualified to become members of the Board;
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. selecting, or recommending that the Board select, the director nominees to stand for election at each annual meeting of stockholders or to fill
vacancies on the Board;

. developing and recommending to the Board a set of corporate governance guidelines applicable to the Company; and

. overseeing the annual performance evaluation of the Board and its committees and management.

In addition, the Nominating and Corporate Governance Committee monitors our overall risk management process at an enterprise level, and during
2020 evaluated various risks and the processes in place to monitor and mitigate such risks, including portfolio risks, operational risks, balance sheet risks
and human capital risks.

During the year ended December 31, 2020, the Nominating and Corporate Governance Committee met four times. On February 21, 2020, our
Nominating and Corporate Governance Committee was reconstituted and is composed of Messrs. Minich and Sautel, and Msses. Neary and Sivanesan, with
Mr. Sautel serving as chair. Our Board has determined affirmatively that each member of our Nominating and Corporate Governance Committee meets the
definition of independence under NYSE listing standards.

The Nominating and Corporate Governance Committee considers candidates for director suggested by its members, as well as by management and
our stockholders, if such candidates meet the Nominating and Corporate Governance Committee’s criteria for Board membership, evaluating them in the
same manner in which the Committee evaluates other candidates. Such recommendations should be made in writing to the Nominating and Corporate
Governance Committee or the Corporate Secretary of the Company and should include a description of the qualifications of the proposed candidate.

A stockholder who desires to nominate a prospective nominee for the Board should notify the Corporate Secretary of the Company, at 902 Carnegie
Center Boulevard, Suite 520, Princeton, New Jersey 08540. As set forth in the Company’s bylaws, the deadline for submission of stockholder nominations
is not less than 120 calendar days nor more than 150 calendar days prior to the first anniversary of the date the Company’s proxy statement was released to
stockholders in connection with the previous year’s annual meeting. The Nominating and Corporate Governance Committee has the authority and right to
retain a search firm to identify or evaluate potential nominees if it so desires.

In evaluating candidates to serve on the Board, the Nominating and Corporate Governance Committee’s objective is to select individuals with
experience, qualifications, attributes and skills that can assist the Company and the Board in achieving their objectives. The Nominating and Corporate
Governance Committee considers (i) individual qualifications, including relevant career experience, strength of character, maturity of judgment, experience
in, and familiarity with, the Company’s business and industry and (ii) all other factors it considers appropriate, which may include age, diversity of
background, existing commitments to other businesses, potential conflicts of interest, legal considerations, corporate governance background (including
experience as a board member or officer of another publicly held company), financial and accounting background, executive compensation background and
the size, composition and