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March 27, 2015

Dear PS Business Parks, Inc. Shareholder:

On behalf of the Board of Directors of PS Business Parks, Inc., I am pleased to invite you to our 2015 Annual Meeting of Shareholders on
Tuesday, April 28, 2015, at 10:00 a.m., Pacific Daylight Time, at the Westin Pasadena, 191 N. Los Robles Avenue, Pasadena, California.

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

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

We appreciate your investment in PS Business Parks and look forward to seeing you at our 2015 Annual Meeting.

Sincerely,

Joseph D. Russell, Jr.
President and Chief Executive Officer
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701 Western Avenue

Glendale, California 91201-2349

NOTICE OF THE 2015 ANNUAL MEETING OF SHAREHOLDERS

The 2015 Annual Meeting of Shareholders of PS Business Parks, Inc., a California corporation, will be held at the Westin Pasadena, 191 North
Los Robles, Pasadena, California 91101, on Tuesday, April 28, 2015, 10:00 a.m., Pacific Daylight Time, to consider and act on the following
matters.

1. To elect nine directors from the nominees named in the attached proxy statement to serve until the 2016 Annual Meeting of
Shareholders;

2. To ratify the appointment of Ernst & Young LLP as the independent registered public accounting firm for PS Business Parks, Inc. for
the fiscal year ending December 31, 2015;

3. To approve an amendment to the Retirement Plan for Non-Employee Directors;

4. To hold an advisory vote to approve executive compensation; and

5. To consider and act upon any other matters as may properly come before the meeting or any adjournment or postponement thereof.
The shareholders of record of PS Business Parks, Inc. common stock at the close of business on March 6, 2015 will be entitled to vote at the
meeting or any postponement or adjournments thereof.

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

Important Notice Regarding Availability of Proxy Materials for the 2015 Annual Meeting: This proxy statement and our 2014 Annual
Report are available at the Investor Relations section of our website (www.psbusinessparks.com).

By order of the Board of Directors,

Edward A. Stokx

Executive Vice President, Chief Financial Officer and Secretary
Glendale, California

March 27, 2015
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PROXY STATEMENT

2015 ANNUAL MEETING OF SHAREHOLDERS

GENERAL INFORMATION

Questions and Answers

Q. Why did I receive these proxy materials?

A. We are providing these proxy materials on behalf of the Board of Directors (the Board) of PS Business Parks, Inc., a California
corporation (the Company or PS Business Parks) to ask for your vote and to solicit your proxies for use at our 2015 Annual
Meeting of Shareholders (the Annual Meeting) to be held on April 28, 2015, or any adjournments or postponements thereof.

We have made these materials available to you on the Internet or, upon your request, delivered printed versions of these materials to you by
mail, because you were a shareholder as of March 6, 2015, the record date (the record date) fixed by the Board, and are therefore entitled to
receive notice of the Annual Meeting (the Notice) and to vote on matters presented at the Annual Meeting.

This proxy statement contains important information regarding our annual meeting. Specifically, it identifies the proposals on which you are
being asked to vote, provides information that you may find useful in determining how to vote and describes voting procedures. This Notice and
proxy statement are first being distributed and made available on or about March 27, 2015 to holders of our common stock on the record date. A
copy of our Annual Report to Shareholders (the Annual Report) for the fiscal year ended December 31, 2014, which includes a copy of our 2014
Annual Report on Form 10-K, accompanies this proxy statement.

We use several abbreviations in this proxy statement. We refer to PS Business Parks, Inc. as �PS Business Parks,� �we,� �us,� �our� or �the Company,�
unless the context indicates otherwise. We refer to our Board of Directors as the �Board.�

Q. When and where is the Annual Meeting being held?

A. The Annual Meeting will be held on Tuesday, April 28, 2015 at 10:00 a.m., Pacific Daylight Time, at the Westin Pasadena, 191 North Los
Robles, Pasadena, California 91101.

Q. Who is entitled to vote at the Annual Meeting?

A. If you are a holder of PS Business Parks� common stock (Common Stock) at the close of business on the record date, you may vote the
shares of Common Stock that you hold on that date at the Annual Meeting. For all matters submitted for vote at the Annual Meeting, each
share of Common Stock is entitled to one vote.

Q. What constitutes a quorum for the Annual Meeting?

A. If a majority of the shares of Common Stock outstanding on the record date are present in person or represented by proxy at the Annual
Meeting, we will have a quorum, permitting the conduction of business at the Annual Meeting. As of the record date, we had 26,920,412
shares of Common Stock outstanding and entitled to vote.
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We will count abstentions and shares held by brokers or nominees who have not received instructions from the beneficial owner (broker
non-votes) as present for purposes of determining the presence or absence of a quorum for the transaction of business at the Annual Meeting.

Q. What items will be voted on at the Annual Meeting and what is the required vote?

A. As a shareholder, you are entitled to vote on the following proposals:

� Proposal 1 � To elect the nine nominees to the Board as named in this proxy statement (see page 5);

� Proposal 2 � To ratify the appointment of Ernst & Young LLP (Ernst & Young) as our independent registered public accounting firm
for 2015 (see page 22);

� Proposal 3 � To approve an amendment to the Company�s Retirement Plan for Non-Employee Directors (the Retirement Plan) to
increase to 200,000 the Common Stock reserved for issuance (see page 38);

� Proposal 4 � To approve, in an advisory vote, executive compensation (see page 41); and

� To consider any other appropriate matters properly brought before the meeting or any adjournment or postponement of the meeting.
For Proposal 1, director nominees receiving an affirmative majority of votes cast (i.e., the number of shares cast �for� a director nominee must
exceed the number of votes cast �against� that nominee) will be elected. Similarly, Proposals 2, 3 and 4 each require an affirmative majority of the
votes cast (i.e., the number of shares cast �for� the proposal must exceed the number of votes cast �against� that proposal). We will not count shares
that abstain from voting on a particular matter.

Although the advisory vote on executive compensation is non-binding, the Compensation Committee of the Board (the Compensation
Committee) will consider and take into account the vote results in making future executive compensation determinations.

Q. How will proxies be voted at the Annual Meeting?

A. If you hold shares through a broker or nominee and do not provide the broker or nominee with specific voting instructions, under the rules
that govern brokers or nominees in such circumstances, your broker or nominee will have the discretion to vote such shares on routine
matters, but not on non-routine matters. As a result:

� Your broker or nominee will not have the authority to exercise discretion to vote such shares with respect to Proposals 1, 3 and 4
because the New York Stock Exchange (the NYSE) rules treat these matters as non-routine; and

� Your broker or nominee will have the authority to exercise discretion to vote such shares with respect to Proposal 2 because that
matter is treated as routine under the NYSE rules

Broker non-votes will be counted as present for purposes of determining the presence or absence of a quorum but will otherwise have no effect
on the outcome of the vote on Proposals 1, 3 and 4.

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

Table of Contents 10



If you are a registered shareholder and no instructions are indicated on a properly executed proxy card submitted by you, the shares represented
by the proxy will be voted FOR each of Proposals 1, 2, 3 and 4 and in accordance with the judgment of the proxy holders as to any other matter
that may be properly brought before the Annual Meeting, or any adjournments or postponements thereof.

Q. How do I cast a vote?

A. You may vote by any of the following means:
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� By Internet: Shareholders who received a Notice about the Internet availability of our proxy materials may submit proxies over the
Internet by following the instructions on the Notice. Shareholders who have received a paper copy of a proxy card or voting
instruction card by mail may submit proxies over the Internet by following the instructions on the proxy card or voting instruction
card.

� By Telephone: If provided on your proxy card or voting instruction card and if you live in the United States or Canada, you may
submit proxies by telephone by calling the telephone number indicated on the card and following the instructions. You will need to
have the control number that appears on the card available when voting.

� By Mail: Shareholders who have received a paper copy of a proxy card or voting instruction card by mail may submit proxies by
completing, signing and dating their proxy card or voting instruction card and mailing it in the accompanying self-addressed
envelope. No postage is necessary if mailed in the United States.

� In person, at the Annual Meeting: Shareholders who hold shares in their name as the shareholder of record may vote in person at
the Annual Meeting. Shareholders who are beneficial owners but not shareholders of record may vote in person at the Annual
Meeting only with a legal proxy obtained from their broker, trustee or nominee, as applicable.

Properly completed and submitted proxy cards and voting instruction cards, and proxies properly completed and submitted over the Internet, if
received in time for voting and not revoked, will be voted at the Annual Meeting in accordance with the instructions contained therein.

Q. How do I vote if I am a participant in the PS Business Parks 401(k)/Profit Sharing Plan?

A. If you hold your shares as a participant in the PS Business Parks 401(k)/Profit Sharing Plan (the 401(k) Plan), your proxy will serve as a
voting instruction for the trustee of the 401(k) Plan with respect to the amount of shares of Common Stock credited to your account as of
the record date. If you provide voting instructions via your proxy card or voting instruction card with respect to your shares of Common
Stock held in the 401(k) Plan, the trustee will vote those shares of Common Stock in the manner specified. The trustee will vote any shares
of Common Stock for which it does not receive instructions in the same proportion as the shares of Common Stock for which voting
instructions have been received, unless the trustee is required by law to exercise its discretion in voting such shares.

To allow sufficient time for the trustee to vote your shares of Common Stock, the trustee must receive your voting instructions by 7:00 a.m.,
Pacific Daylight Time, on April 24, 2015.

Q. Can I change my mind after I vote?

A. Yes. You can change your vote at any time before your proxy is voted at the Annual Meeting. To revoke your proxy, you must either:

� file an instrument of revocation with our Corporate Secretary at our principal executive offices, 701 Western Avenue, Glendale,
California 91201;

� mail a new proxy card dated after the date of the proxy you wish to revoke to our Corporate Secretary at our principal executive
offices;

� submit a later dated proxy over the Internet in accordance with the instructions set forth on the Internet voting website; or
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Meeting and vote in person.
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If not revoked, we will vote the proxy at the Annual Meeting in accordance with your instructions indicated on the proxy card, voting instruction
card or, if submitted over the Internet, as indicated on the submission.

Q. Who bears the cost of this proxy solicitation?

A. We bear all proxy solicitation costs. In addition to solicitations by mail, our Board, our officers and our regular employees, without
additional remuneration, may solicit proxies by telephone, facsimile, electronic transmission and personal interviews.

We will request brokers, banks, custodians and other fiduciaries to forward proxy soliciting materials to the beneficial owners of Common
Stock. We will reimburse them for their reasonable out-of-pocket expenses incurred in connection with distributing proxy materials. Alliance
Advisors LLC may be retained as our proxy distribution agent, for which they would receive an estimated fee of $1,000 together with normal
and customary expenses.

Q. How can I contact PS Business Parks� Transfer Agent?

A. Please contact PS Business Parks� transfer agent at the phone number or address listed below with questions concerning share certificates,
dividend checks, transfer of ownership or other matters pertaining to your share account: American Stock Transfer & Trust Company,
6201 15th Avenue, Brooklyn, New York 11219, 800-937-5449.

Q. What do I need to do now?

A. You should carefully read and consider the information contained in this proxy statement. It contains important information about PS
Business Parks that you should consider prior to casting your vote.

4
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PROPOSAL 1

ELECTION OF DIRECTORS

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

�       Senior leadership experience �       Capital markets/banking
�       Accounting/financial expertise �       Government
�       Public company board experience �       Legal and regulatory compliance
�       Industry experience �       Diversity (gender, race, nationality and other attributes)
�       Operational management

Our director nominees have qualifications, skills and experience relevant to our business. Each director has experience, mainly at senior
executive levels, in other organizations, and a majority of the directors hold or have held directorships at other U.S. public companies. In these
positions, our directors have served as chief executive officers, demonstrated leadership, intellectual and analytical skills and gained deep
experience in management and corporate governance.

About the Director Nominees

Our Board consists of nine directors, seven of whom are independent. Each nominee is presently a director of PS Business Parks and was
previously elected by our shareholders. The Nominating/Corporate Governance Committee recommended and the Board has nominated each of
our incumbent directors for re-election to the Board for the one-year term beginning with our 2015 Annual Meeting, or until their successors, if
any, are elected or appointed. We believe that each nominee for election as a director will be able to serve if elected.

Nominee Principal Occupation and Business Experience During the Past Five Years

Ronald L. Havner, Jr.

Age 57

Mr. Havner has been Chairman of the Board since March 1998 and has been Chairman and Chief Executive
Officer of Public Storage, our largest shareholder (Public Storage), since August 2011 and November 2002,
respectively. Mr. Havner also serves as a director of AvalonBay Communities, Inc. and California Resources
Corp. Mr. Havner was the 2014 Chairman of the Board of Governors of the National Association of Real
Estate Investment Trusts, Inc. (NAREIT).

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

5
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Joseph D. Russell, Jr.

Age 55

Mr. Russell has been President and Chief Executive Officer and director of PS Business Parks since August
2003. Before joining PS Business Parks, Mr. Russell had been employed by Spieker Properties, an owner and
operator of office and industrial properties in northern California (Spieker), and its predecessor for more than
ten years, becoming an officer of Spieker when it became a publicly held REIT in 1993. He is a member of
the Board of Governors of NAREIT.

Mr. Russell�s qualifications for election to the PS Business Parks Board include his leadership experience and
Company and industry knowledge, including his more than 20 years involvement with publicly held REITs
and extensive experience with office and industrial real estate.

Jennifer Holden Dunbar

Age 52

Ms. Dunbar has been a director of PS Business Parks since February 2009. Ms. Dunbar has served as
Co-Founder and Managing Director of Dunbar Partners, LLC, an investment and advisory services firm since
March 2005. Ms. Dunbar is also a director of Big 5 Sporting Goods Corporation. Ms. Dunbar was recently
nominated to serve on the Board of Trustees of PIMCO Funds and two related PIMCO trusts commencing
April 2015.

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

James H. Kropp

Age 66

Mr. Kropp has been a director of PS Business Parks since March 1998. Mr. Kropp has served as Chief
Investment Officer at SLKW Investments LLC since 2009 and as Chief Financial Officer of Microproperties
LLC, an owner and asset manager of net leased restaurant properties, since August 2012. Mr. Kropp served as
interim Chief Financial Officer of TaxEase LLC from 2009 to February 2013. Mr. Kropp is also a director of
Corporate Capital Trust, Inc., a registered investment company, and American Homes 4 Rent LLC, a leader in
the home rental market.

Mr. Kropp�s qualifications for election to the PS Business Parks Board include his knowledge of investment
banking and capital markets, specializing in real estate securities, and his extensive experience with real estate
businesses, including other REITs. He also has experience as a member of several public company boards.

Sara Grootwassink Lewis

Age 47

Ms. Lewis has served as a director of PS Business Parks since February 2010. She is Chief Executive Officer
of Lewis Corporate Advisors, LLC, a capital markets advisory firm. Ms. Lewis previously served as
Executive Vice President and Chief Financial Officer of Washington Real Estate Investment Trust, which
owns and operates a diversified group of properties in the Washington, D.C. area, from May 2002 through
February 2009. Ms. Lewis is a director of Plum Creek Timber Company, Inc., Adamas Pharmaceuticals, Inc.,
and Sun Life Financial, and she served on the Board of CapitalSource, Inc. until its acquisition in 2014. Ms.
Lewis was recently appointed to the Public Company Accounting Oversight Board (PCAOB) Standing
Advisory Group for a three-year term.

Ms. Lewis� qualifications for election to the PS Business Parks Board include her previous executive and
financial experience at two other publicly traded REITs and her background as a Chartered Financial Analyst
and Certified Public Accountant. She brings her extensive financial and real estate industry
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knowledge to the Board as well as her public company board experience.

Michael V. McGee

Age 59

Mr. McGee has served as a director of PS Business Parks since August 2006. Mr. McGee was President and
Chief Executive Officer of Pardee Homes (Pardee) from 2000 until his retirement in late 2013. Pardee was the
largest wholly-owned subsidiary of Weyerhaeuser Real Estate Company, one of the 20 largest homebuilders
in the U.S. and a subsidiary of Weyerhaeuser Company until its sale in 2014.

Mr. McGee�s qualifications for election to the PS Business Parks Board include his leadership and financial
experience as the former President and Chief Executive Officer of Pardee. He also brings his extensive
knowledge of the real estate industry and markets and legal training to the Board.

Gary E. Pruitt

Age 65

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

Mr. Pruitt�s qualifications for election to the PS Business Parks Board include his leadership and financial
experience as chairman and chief executive officer at Univar and his membership on the Board of Trustees of
Public Storage.

Robert S. Rollo

Age 67

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

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

Peter Schultz

Age 67

Mr. Schultz has served as a director of PS Business Parks since February 2012. He served as President, Chief
Executive Officer and a director of The Beacon Group, Inc. (Beacon) and its affiliates for more than 25 years
until his retirement in 2010. Beacon, based in Southern California, and its affiliates, is engaged in the
development and management of more than three million square feet of retail, industrial, hospitality and
residential projects.

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

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE �FOR�

THE ELECTION TO THE BOARD OF DIRECTORS OF EACH NOMINEE NAMED ABOVE.
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CORPORATE GOVERNANCE AND BOARD MATTERS

Corporate Governance Policies, Code of Ethics and Business Conduct Standards

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

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

� Charter

� Bylaws

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

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

� Code of Ethics for our senior financial officers (the Code of Ethics)
You can access our current Corporate Governance Guidelines, BCS, Code of Ethics and Committee Charters in the �Investor Relations� section of
our website, www.psbusinessparks.com, or by writing to the Company�s Investor Services Department, 701 Western Avenue, Glendale,
California 91201-2349.

We will disclose any amendments or waivers to the Code of Ethics on our website or in accordance with the Securities and Exchange
Commission (the SEC) and NYSE requirements.

Board Leadership

We have separate individuals serving as Chairman of the Board and as Chief Executive Officer.
Ronald L. Havner, Jr., has served as Chairman of the Board since March 1998. He is also
Chairman and Chief Executive Officer of Public Storage. Mr. Havner has been involved with the
Company since its founding and has extensive knowledge of the Company, the markets in which
it operates and the real estate industry. Joseph D. Russell, Jr., has been our President and Chief
Executive Officer since August 2003 and is also a member of our Board. Mr. Russell is the only
management director on our Board and he brings in-depth knowledge of the issues, opportunities
and risks facing the Company, our business and our industry and is most familiar with
day-to-day operations, management and profitable growth of PS Business Parks.
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We do not have a policy against one individual holding the position of Chairman and Chief
Executive Officer. Rather, the Board evaluates the desirability of having a combined or separate
Chairman and Chief Executive Officer from time-to-time and adopts a structure based on what it
believes is in the best interests of PS Business Parks and its shareholders. Currently, the Board
believes that having a separate Chairman and Chief Executive Officer is serving the interests of
the Company and its shareholders well.
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In addition, the Board has established a position of independent presiding director, to provide an independent director with a leadership role on
the Board. The independent presiding director presides at meetings of all non-management directors in executive session without the presence of
management. These meetings are held on a regular basis in connection with each regularly scheduled board meeting and at the request of any
non-management director. In addition, the independent directors meet separately at least once annually. These sessions are designed to
encourage open board discussion of any matter of interest without the Chief Executive Officer or any other members of management present.
The position of independent presiding director generally rotates annually among the chairs of the standing committees of the Board. Sara
Grootwassink Lewis, Chair of the Audit Committee, is the independent presiding director for meetings of the non-management directors for
2015.

Board Responsibilities and Oversight of Risk Management

The Board is responsible for overseeing our Company�s approach to major risks and our policies for assessing and managing these risks. In
connection with its oversight function, the Board regularly receives presentations from management on areas of risk facing our business. The
Board and management actively engage in discussions about these potential and perceived risks to the business.

In addition, the Board is assisted in its oversight responsibilities by the standing Board committees, which have assigned areas of oversight
responsibility for various matters as described in the Committee Charters and as provided in NYSE rules. For example, the Audit Committee of
our Board (the Audit Committee) assists the Board in oversight of the integrity of our financial statements, the qualifications and independence
of our independent registered public accounting firm and the performance of our internal audit function and independent registered public
accounting firm. Pursuant to its charter, the Audit Committee also considers our policies with respect to risk assessment and risk management.
The Audit Committee also reviews various potential areas of financial risk in detail on a regular basis. The Compensation Committee oversees
the compensation of our Chief Executive Officer and other executive officers and evaluates the appropriate compensation incentives to motivate
senior management to grow long-term shareholder returns without undue risk taking.

The Board committees also hear reports from the members of management to enable each committee to understand and discuss risk
identification and risk management. The chairman of each of the Board�s standing committees reports on the discussion to the full Board at the
next board meeting. All directors have access to members of management in the event a director wishes to follow up on items discussed outside
the board meeting.

Oversight of Compensation Risks. With respect to consideration of risks related to compensation, in February 2015, the Compensation
Committee considered a report from management concerning its review of potential risks related to compensation policies and practices
applicable to all of the Company�s employees. The Committee also considered management�s conclusion that the Company�s compensation
policies and practices are not reasonably likely to have a material adverse effect on our Company.

In connection with preparing the report for the Compensation Committee�s consideration, members of our senior management team, including
our Chief Executive Officer, reviewed the target metrics for all of our employee incentive compensation plans. At the completion of the review,
management concluded that the incentive compensation plans did not create any significant motivation or opportunity for employees to take
undue risks to achieve an incentive compensation award. Instead, management concluded that employees who are eligible for incentive
compensation are properly incentivized to achieve short- and long-term Company goals without creating undue risks for the Company.
Following completion of its review, members of our senior management discussed the results of management�s compensation risk assessment
with the Compensation Committee. The Compensation Committee, following discussion, reached a similar conclusion. The Committee expects
to further review compensation risks from time to time.

Board Meetings

The Board meets at regularly scheduled intervals and may hold additional special meetings as necessary or desirable in furtherance of its
oversight responsibilities. As described above, the non-management directors generally meet in executive session without the presence of
management in connection with each regularly scheduled board meeting.
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Board Orientation and Education

Each new director participates in an orientation program and receives material and briefings concerning our business, industry, management and
corporate governance policies and practices. Continuing education is provided for all directors through board materials and presentations,
discussions with management and the opportunity to attend external board education programs.

Director Stock Ownership Policy

Pursuant to the Corporate Governance Guidelines, each non-management director is encouraged to have a significant stock ownership in the
Company. All directors are expected, within three years of election, to own at least $100,000 of common stock of the Company, determined by
using the acquisition price. All of our directors meet this stock ownership requirement.

Board Retirement Policy

The Corporate Governance Guidelines provide that no person will be nominated for election to the Board if he or she would attain the age of 73
during such term. The Board has discretion to make exceptions to the policy to provide for a transition period of service.

Committees of the Board of Directors

Our Board has three standing committees: the Audit Committee, the Compensation Committee and the Nominating/Corporate Governance
Committee. Each of the standing committees operates pursuant to a written charter, which can be viewed at our website at
www.psbusinessparks.com/corpGov.html. A print copy will be provided to any shareholder who requests a copy by writing to the Company�s
Secretary at PS Business Parks, Inc., 701 Western Avenue, Glendale, CA 91201-2349.

Our three standing committees are described below.

Audit Committee

The primary functions of the Audit Committee are to assist the Board in fulfilling its responsibilities for oversight of:

� the integrity of our financial statements;

� compliance with legal and regulatory requirements;

� the qualifications, independence and performance of the independent registered public accounting firm; and
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