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800 Newport Center Drive, Suite 700 
Newport Beach, California 92660 

Proxy Statement and Notice of Annual Meeting of Stockholders 
To Be Held Monday, December 14, 2020 

SOLICITATION OF PROXIES BY THE BOARD OF DIRECTORS  

Dear Stockholder: 

On Monday, December 14, 2020, KBS Real Estate Investment Trust II, Inc. (“we,” “us” or the “Company”) will hold our 
annual meeting of stockholders at the offices of KBS, 800 Newport Center Drive, 7th Floor Boardroom, Newport Beach, 
California 92660. The annual meeting will begin at 10:00 a.m. Pacific time. Directions to the annual meeting can be obtained 
by calling (866) 527-4264. 

We are holding the annual meeting of stockholders for the following purposes: 

1. To elect four directors to hold office for one-year terms. 

The Board of Directors recommends a vote FOR each nominee.

2. To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year 
ending December 31, 2020. 

The Board of Directors recommends a vote FOR the ratification of the appointment of Ernst & Young LLP as our 
independent registered public accounting firm for the year ending December 31, 2020. 

In addition, we will attend to such other business as may properly come before the annual meeting and any adjournment or 
postponement thereof. The board of directors does not know of any matters that may be voted upon at the annual meeting other 
than the matters set forth above. 

The board of directors has selected October 13, 2020 as the record date for determining stockholders entitled to vote at the 
annual meeting. 

The proxy statement, proxy card and our 2019 annual report to stockholders are being mailed to you on or about October 22, 
2020.  

Whether or not you plan to attend the annual meeting and vote in person, we encourage you to have your vote recorded 
as early as possible. Stockholders have the following three options for submitting their votes by proxy: (1) via the 
Internet; (2) by telephone; or (3) by mail, using the enclosed proxy card.  

YOUR VOTE IS VERY IMPORTANT! Your immediate response will help avoid potential delays and may save us 
significant additional expenses associated with soliciting stockholder votes.  

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL 
MEETING OF STOCKHOLDERS TO BE HELD ON MONDAY, DECEMBER 14, 2020: 

Our proxy statement, form of proxy card and 2019 annual report to stockholders are also available at 
www.proxyvote.com, and can be accessed by using the 16-digit control number and following the instructions located 

on the enclosed proxy card. 
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*  Due to concerns relating to the public health impact of the coronavirus outbreak (COVID-19) and related travel, we are 
taking precautions and planning for the possibility that the meeting may be held at a different location or solely by means of 
remote communication (i.e., a virtual-only meeting) and with additional procedures to protect public health and safety. If we 
determine to hold the meeting in this manner, we will announce the decision in advance, and will provide details on how to 
participate at www.proxy.kbs.com and www.kbsreitii.com. We encourage you to check this website prior to the meeting if you 
plan to attend. 

By Order of the Board of Directors 

Jeffrey K. Waldvogel  
Secretary 

Newport Beach, California 
October 16, 2020
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING 

The following are some questions that you, as a stockholder of KBS Real Estate Investment Trust II, Inc. (the “Company”), 
may have regarding the annual meeting and voting and brief answers to those questions. We urge you to read carefully the 
remainder of this proxy statement because the information in this section may not provide all the information that might be 
important to you with respect to the proposals being considered at the annual meeting. In this section and elsewhere in this 
proxy statement, references to “you” refers to the Company’s stockholders to whom the notice of annual meeting and this 
proxy statement are addressed, and references to “we,” “us” or “our” refer to the Company. 

Q: Why did you send me these materials?

A: You owned shares of record of our common stock at the close of business on October 13, 2020, the record date for the 
annual meeting, and, therefore, are entitled to vote at the annual meeting of stockholders.  The board of directors is 
soliciting your proxy to vote your shares at the Company’s annual meeting. This proxy statement includes information that 
we are required to provide to you under the rules of the Securities and Exchange Commission (“SEC”) and is designed to 
assist you in voting. You do not need to attend the annual meeting in person in order to vote.   

Q: Who is entitled to vote at the annual meeting?

A: Anyone who is a stockholder of record at the close of business on October 13, 2020, the record date for the annual meeting, 
or holds a valid proxy for the annual meeting, is entitled to vote at the annual meeting. In order to be admitted to the annual 
meeting, you must present proof of ownership of our stock on the record date. Such proof can consist of: a brokerage 
statement or letter from a broker indicating ownership on October 13, 2020; a proxy card; a voting instruction form; or a 
legal proxy provided by your broker or nominee. Any holder of a proxy from a stockholder must present the proxy card, 
properly executed, and a copy of the proof of ownership. 

Note that our external advisor, KBS Capital Advisors LLC (the “Advisor”), which owned 20,000 shares of our common 
stock as of the record date, has agreed to abstain from voting any shares it owns in any vote for the election of directors. 

Q: What is a proxy?

A: A proxy is a person who votes the shares of stock of another person who could not attend a meeting. The term “proxy” 
also refers to the proxy card or other method of appointing a proxy. When you submit your proxy, you are appointing 
Charles J. Schreiber, Jr., Jeffrey K. Waldvogel and Stacie K. Yamane, each of whom is one of our executive officers, as 
your proxies, and you are giving them permission to vote your shares of common stock at the annual meeting. The 
appointed proxies will vote your shares of common stock as you instruct, unless you submit your proxy without 
instructions.  

If you submit your proxy without instructions, they will vote:  

(1) FOR all of the director nominees, and 

(2) FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm 
for the year ending December 31, 2020.  

With respect to any other proposals to be voted upon, the appointed proxies will vote in accordance with the 
recommendation of the board of directors or, in the absence of such a recommendation, in their discretion. It is important 
for you to submit your proxy via the Internet, by telephone or return the enclosed proxy card to us as soon as possible, 
whether or not you plan on attending the annual meeting. 
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Q: When is the annual meeting and where will it be held?

A: The annual meeting will be held on Monday, December 14, 2020, at 10:00 a.m. Pacific time, at the offices of KBS, 800 
Newport Center Drive, 7th Floor Boardroom, Newport Beach, California 92660.  

*   Please see the Meeting Notice on the cover page regarding potential changes to the meeting location and related 
matters. 

Q: Will my vote make a difference?

A: Yes. Your vote could affect the proposals described in this proxy statement. Moreover, your vote is needed to ensure that 
the proposals described in this proxy statement can be acted upon. Because we are a widely held company, YOUR VOTE 
IS VERY IMPORTANT! Your immediate response will help avoid potential delays and may save us significant 
additional expenses associated with soliciting stockholder votes. 

Q: How many shares of common stock are outstanding?

A: As of October 13, 2020, there were 184,545,636 shares of our common stock outstanding and entitled to be cast at the 
annual meeting. However, as stated above, the Advisor has agreed to abstain from voting any shares it owns in any vote 
for the election of directors. 

Q: What constitutes a quorum?

A: A quorum consists of the presence in person or by proxy of stockholders entitled to cast a majority of all the votes entitled 
to be cast at the annual meeting. There must be a quorum present in order for the annual meeting to be a duly held meeting 
at which business can be conducted. No business may be conducted at the annual meeting if a quorum is not present. If 
you submit your proxy, even if you abstain from voting, then you will still be considered part of the quorum. 

If a quorum is not present at the annual meeting, the chairman of the meeting may adjourn the annual meeting to another 
date, time or place, not later than 120 days after the original record date of October 13, 2020. Notice need not be given of 
the new date, time or place if announced at the annual meeting before an adjournment is taken. 

Q: How many votes do I have? 

A: You are entitled to one vote for each share of common stock you held as of the record date. 

Q: What may I vote on?

A: You may vote on each of the following proposals: 

(1) the election of the nominees to serve on the board of directors; and 
(2) the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for 

the year ending December 31, 2020. 

In addition, you may vote on such other business as may properly come before the annual meeting and any adjournment 
or postponement thereof.  

Q: How does the board of directors recommend I vote on the proposals? 

A: The board of directors recommends that you vote: 

(1) FOR each of the nominees for election as director who is named in this proxy statement; and 
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(2) FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting 
firm for the year ending December 31, 2020. 

Q: What are the voting requirements to elect the board of directors?

A: With regard to the election of directors, you may vote “FOR” a nominee or you may withhold your vote for a nominee by 
voting “WITHHOLD.” A majority of the shares of common stock present in person or by proxy at an annual meeting at 
which a quorum is present is required for the election of the directors. This means that, of the shares of common stock 
present in person or by proxy at an annual meeting, a director nominee needs to receive affirmative votes from a majority 
of such shares in order to be elected to the board of directors. Because of this majority vote requirement, “withhold” votes 
and broker non-votes (discussed below) will have the effect of a vote against each nominee for director. If an 
incumbent director nominee fails to receive the required number of votes for re-election, then under Maryland law, he or 
she will continue to serve as a “holdover” director until his or her successor is duly elected and qualified. If you submit a 
proxy card with no further instructions, your shares will be voted FOR each of the nominees. 

Q: What are the voting requirements for the ratification of the appointment of Ernst & Young LLP as our independent 
registered public accounting firm for the year ending December 31, 2020?  

A: With regard to the proposal relating to the appointment of Ernst & Young LLP as our independent registered public 
accounting firm for the year ending December 31, 2020, you may vote “FOR” or “AGAINST” the proposal, or you may 
“ABSTAIN” from voting on the proposal. A majority of the votes cast at an annual meeting at which a quorum is present 
is required for the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting 
firm for the year ending December 31, 2020. Abstentions will not count as votes actually cast with respect to determining 
if a majority vote is obtained under our bylaws and will have no effect on the determination of this proposal. Your shares 
may be voted for this proposal if they are held in the name of a brokerage firm even if you do not provide the brokerage 
firm with voting instructions.  If you submit a proxy card with no further instructions, your shares will be voted FOR the 
ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year 
ending December 31, 2020.   

Q: How can I vote?  

A: Stockholders can vote in person at the annual meeting, as described above under “Who is entitled to vote at the annual 
meeting?”, or by proxy. Stockholders have the following three options for submitting their votes by proxy:  

(1) via the Internet, by accessing the website and following the instructions indicated on the enclosed proxy card; 
(2) by telephone, by calling the telephone number and following the instructions indicated on the enclosed proxy 

card; or 
(3) by mail, by completing, signing, dating and returning the enclosed proxy card. 

For those stockholders with Internet access, we encourage you to vote by proxy via the Internet, since it is quick, convenient 
and provides a cost savings to us. When you vote by proxy via the Internet or by telephone prior to the annual meeting 
date, your vote is recorded immediately and there is no risk that postal delays will cause your vote to arrive late and, 
therefore, not be counted. For further instructions on voting, see the enclosed proxy card. 

If you elect to attend the annual meeting, you can submit your vote in person as described above under “Who is entitled to 
vote at the annual meeting?” and any previous votes that you submitted, whether by Internet, telephone or mail, will be 
superseded.  

*   Please see the Meeting Notice on the cover page regarding potential changes to the meeting location and related 
matters. 

Q: What is a “broker non-vote”? 

A: A “broker non-vote” occurs when a broker holding stock on behalf of a beneficial owner submits a proxy but does not vote 
on a particular proposal because the broker does not have discretionary voting power with respect to that particular proposal 
and has not received instructions from the beneficial owner.  Brokers are precluded from exercising their voting discretion 
with respect to the approval of non-routine matters, such as the election of directors, and, as a result, absent specific 
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instructions from the beneficial owner of such shares, brokers will not vote those shares. Broker non-votes will have the 
effect of a vote AGAINST the election of each nominee for director. Because brokers have discretionary authority to vote 
for the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm, in the 
event they do not receive voting instructions from the beneficial owner of the shares, there will not be any broker non-
votes with respect to that proposal. 

Your broker will send you information to instruct it on how to vote on your behalf. If you do not receive a voting 
instruction card from your broker, please contact your broker promptly to obtain a voting instruction card. Your 
vote is important to the success of the proposals. We encourage all of our stockholders whose shares are held by a broker 
to provide their brokers with instructions on how to vote.  

Q: How will voting on any other business be conducted? 

A: Although we do not know of any business to be considered at the annual meeting other than the election of directors and 
the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the 
year ending December 31, 2020, if any other business is properly presented at the annual meeting, your submitted proxy 
gives authority to Messrs. Schreiber and Waldvogel and Ms. Yamane, and each of them, to vote on such matters in 
accordance with the recommendation of the board of directors or, in the absence of such a recommendation, in their 
discretion. 

Q: What if I submit my proxy and then change my mind? 

A: You have the right to revoke your proxy at any time before the annual meeting by: 

(1) notifying Mr. Waldvogel, our Secretary; 
(2) attending the annual meeting and voting in person as described above under “Who is entitled to vote at the annual 

meeting?”;  
(3) returning another proxy card dated after your first proxy vote, if we receive it before the annual meeting date; or 
(4) recasting your proxy vote via the Internet or by telephone. 

Only the most recent proxy vote will be counted and all others will be discarded regardless of the method of voting. If a 
broker or other nominee holds your stock on your behalf, you must contact your broker, bank or other nominee to change 
your vote. 

*   Please see the Meeting Notice on the cover page regarding potential changes to the meeting location and related 
matters. 

Q: When are the director nominations and stockholder proposals for the next annual meeting of stockholders due? 

A: Any proposals by stockholders for inclusion in our proxy solicitation material for the next annual meeting of stockholders 
must be received by our Secretary, Mr. Waldvogel, at our executive offices no later than June 24, 2021. However, if we 
hold the next annual meeting before November 14, 2021 or after January 13, 2022, stockholders must submit proposals 
for inclusion in our proxy statement within a reasonable time before we begin to print our proxy materials. The mailing 
address of our executive offices is 800 Newport Center Drive, Suite 700, Newport Beach, California 92660. If a stockholder 
wishes to present a proposal at the next annual meeting, whether or not the proposal is intended to be included in our proxy 
materials, our bylaws require that the stockholder give advance written notice to our Secretary by July 24, 2021. 

Q: How are proxies being solicited?

A: In addition to mailing proxy solicitation materials, our directors and employees of the Advisor or its affiliates may also 
solicit proxies in person, via the Internet, by telephone or by any other electronic means of communication we deem 
appropriate. Additionally, we have retained Broadridge Financial Solutions, Inc. (“Broadridge”), a proxy solicitation firm, 
to assist us in the proxy solicitation process. If you need any assistance, or have any questions regarding the proposals or 
how to cast your vote, you may contact Broadridge at 888-444-0623. 
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Our directors and employees of the Advisor or its affiliates will not be paid any additional compensation for soliciting 
proxies. We will pay all of the costs of soliciting these proxies, including the cost of Broadridge’s services. We anticipate 
that for Broadridge’s solicitation services we will pay approximately $25,000, plus reimbursement of Broadridge’s out-of-
pocket expenses. We will also reimburse brokerage houses and other custodians, nominees and fiduciaries for their 
reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to you. 

Q. What should I do if I receive more than one set of voting materials for the annual meeting? 

A. You may receive more than one set of voting materials for the annual meeting, including multiple copies of this proxy 
statement and multiple proxy cards or voting instruction forms. For example, if you hold your shares in more than one 
brokerage account, you will receive a separate voting instruction form for each brokerage account in which you hold 
shares. If you are a holder of record and your shares are registered in more than one name, you will receive more than one 
proxy card and voting instruction form. For each and every proxy card and voting instruction form that you receive, please 
authorize a proxy as soon as possible using one of the following methods: 

(1) via the Internet, by accessing the website and following the instructions indicated on the enclosed proxy card; 
(2) by telephone, by calling the telephone number and following the instructions indicated on the enclosed proxy 

card; or 
(3) by mail, by completing, signing, dating and returning the enclosed proxy card. 

Q. What should I do if only one set of voting materials for the annual meeting is sent and there are multiple Company 
stockholders in my household? 

A. Some banks, brokers and other nominee record holders may be participating in the practice of “householding” proxy 
statements and annual reports. This means that only one copy of this proxy statement may have been sent to multiple 
stockholders in your household. We will promptly deliver a separate copy of this proxy statement to you if you contact 
Broadridge at 888-444-0623. 

Q. How can I find out the results of the voting at the annual meeting? 

A. We will file a Current Report on Form 8-K within four business days after the annual meeting to announce voting results. 
If final voting results are unavailable at that time, we will file an amended Current Report on Form 8-K within four business 
days of the day the final results are available. 

Q: Where can I find more information? 

A: We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read any 
reports, statements or other information we file with the SEC on the website maintained by the SEC at www.sec.gov. 

Q. Who can help answer my questions? 

A. If you have any questions about the annual meeting, the election of directors or the ratification of the appointment of Ernst 
& Young LLP as our independent registered public accounting firm, how to submit your proxy, or if you need additional 
copies of this proxy statement or the enclosed proxy card or voting instructions, you should contact Broadridge. 

Broadridge Financial Solutions, Inc. 
888-444-0623 
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CERTAIN INFORMATION ABOUT MANAGEMENT 

The Board of Directors  

We operate under the direction of the board of directors. The board of directors oversees our operations and makes all 
major decisions concerning our business.  During 2019, the board of directors held 8 meetings and acted by unanimous consent 
on seven occasions.  In addition, the board of directors acted by joint unanimous consent with the conflicts committee on three 
occasions.  During 2019, each director attended at least 75% of the meetings of our board held during the period for which he 
or she was a director.  For biographical information regarding our directors, see “– Executive Officers and Directors.”  

There are three committees of the board of directors: the audit committee, the conflicts committee and the Special 
Committee. The Special Committee was formed to assess strategic alternatives involving the Company. On November 13, 
2019, in connection with a review of potential strategic alternatives available to us, the Special Committee and our board of 
directors unanimously approved the sale of all of our assets and our dissolution pursuant to the terms of our plan of complete 
liquidation and dissolution (the “Plan of Liquidation”). The principal purpose of the Plan of Liquidation is to provide liquidity 
to our stockholders by selling our assets, paying our debts and distributing the net proceeds from liquidation to our stockholders. 
On March 5, 2020, our stockholders approved the Plan of Liquidation. For more information, see the Plan of Liquidation, which 
is included as an exhibit to our Annual Report on Form 10-K for the year ended December 31, 2019, filed with the SEC. 

Board Leadership Structure 

The board of directors currently is composed of Mr. Schreiber, who indirectly controls our sponsor and the Advisor 
and who is one of our executive officers, and three independent directors that meet the independence criteria as specified in 
our charter. We currently have four seats on our board of directors. Stockholders may not vote for a greater number of persons 
than the number of nominees named. 

Unless otherwise specified, all references to independent directors in this proxy statement refer to compliance with 
the independent director criteria as specified in our charter, as set forth under “—Director Independence” below.  Our charter 
provides that a majority of the seats on the board of directors will be for independent directors.  The board composition and the 
corporate governance provisions in our charter ensure strong oversight by independent directors. The board of directors’ three 
committees, the audit committee, the conflicts committee and the Special Committee, are composed entirely of independent 
directors. Our company is led by Mr. Schreiber, who has served as Chairman of the Board and our Chief Executive Officer 
since our inception in 2007. Although the board of directors has not established a policy on whether the role of Chairman of 
the Board and Chief Executive Officer should be combined, in practice the board of directors has found that having a combined 
Chairman of the Board and Chief Executive Officer role allows for more productive board meetings. As Chairman of the Board, 
Mr. Schreiber is responsible for leading board meetings and meetings of stockholders, generally setting the agendas for board 
meetings (subject to the requests of other directors) and providing information to the other directors in advance of meetings 
and between meetings. Mr. Schreiber’s direct involvement in our operations makes him best positioned to lead strategic 
planning sessions and determine the time allocated to each agenda item in discussions of our short- and long-term objectives. 
As a result, the board of directors currently believes that maintaining a structure that combines the roles of Chairman of the 
Board and Chief Executive Officer is the appropriate leadership structure for our company. We do not currently have a policy 
requiring the appointment of a lead independent director as all of our independent directors are actively involved in board 
meetings. 

The Role of the Board of Directors in our Risk Oversight Process 

Our executive officers and the Advisor are responsible for the day-to-day management of risks we face, while the 
board of directors, as a whole and through its committees, has responsibility for the oversight of risk management. No less than 
quarterly, the entire board of directors reviews information regarding our liquidity, credit, operations, regulatory compliance 
and compliance with covenants in our material agreements, as well as the risks associated with each. In addition, each year the 
board of directors reviews significant variances between our current portfolio business plan and our original underwriting 
analysis and each quarter the directors review significant variances between our current results and our projections from the 
prior quarter, review all significant changes to our projections for future periods and discuss risks related to our portfolio. The 
audit committee oversees risk management in the areas of financial reporting and internal controls. The conflicts committee 
manages risks associated with the independence of the independent directors and potential conflicts of interest involving the 
Advisor and its affiliates. Although each committee is responsible for evaluating certain risks and overseeing the management 
of such risks, the entire board of directors is regularly informed through committee reports about such risks as well as through 
regular reports directly from the executive officers responsible for oversight of particular risks to us. 
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Director Independence 

A majority of our board of directors, Messrs. Dritley, Gabriel and Sturzenegger, meet the independence criteria as 
specified in our charter.  Our charter defines an independent director as a director who is not and has not for the last two years 
been associated, directly or indirectly, with our sponsor, KBS Holdings, or the Advisor, KBS Capital Advisors.  A director is 
deemed to be associated with our sponsor or the Advisor if he or she (i) owns an interest in our sponsor, the Advisor or any of 
their affiliates; (ii) is employed by our sponsor, the Advisor or any of their affiliates; (iii) is an officer or director of our sponsor, 
the Advisor or any of their affiliates, (iv) performs services, other than as a director, for us; (v) is a director for more than three 
REITs organized by our sponsor or advised by the Advisor; or (vi) has any material business or professional relationship with 
our sponsor, the Advisor or any of their affiliates.  A business or professional relationship will be deemed material per se if the 
annual gross revenue derived by the director from our sponsor, the Advisor or any of their affiliates (excluding fees for serving 
as an independent director of us or other REIT or real estate program advised or managed by the Advisor or its affiliates) 
exceeds 5% of (1) the director’s annual gross revenue derived from all sources during either of the last two years or (2) the 
director’s net worth on a fair market value basis. An indirect relationship is defined to include circumstances in which the 
director’s spouse, parents, children, siblings, mothers- or fathers-in-law, sons- or daughters-in-law or brothers- or sisters-in-
law is or has been associated with us, our sponsor, the Advisor or any of their affiliates.   

In addition, and although our shares are not listed for trading on any national securities exchange, all of our current 
independent directors are “independent” as defined by the New York Stock Exchange. The board of directors has affirmatively 
determined that Jeffrey A. Dritley, Stuart A. Gabriel, Ph.D. and Ron D. Sturzenegger (appointed September 2019) each satisfies 
the New York Stock Exchange independence standards.  

Barbara R. Cambon, who served as one of our independent directors from March 2008 until her resignation from the 
board of directors on June 26, 2019, met the independence criteria as specified in our charter.   On June 13, 2018, an affiliate 
of the Advisor offered Ms. Cambon the positions of chief executive officer and chief investment officer of KBS US Prime 
Property Management Pte. Ltd., which is the external manager of Prime US REIT.  On June 14, 2018, Ms. Cambon verbally 
accepted the offer, subject to mutual agreement of written documentation of all terms. As a result of her acceptance of this 
offer, our board of directors determined that Ms. Cambon was no longer “independent” as defined under the rules of the New 
York Stock Exchange, and Ms. Cambon resigned from the audit committee.  Ms. Cambon resigned from the board of directors 
and conflicts committee in connection with her appointment as chief executive officer and chief investment officer of KBS US 
Prime Property Management Pte. Ltd.   

The Audit Committee 

General
The audit committee’s function is to assist the board of directors in fulfilling its responsibilities by overseeing (i) our 

accounting and financial reporting processes, (ii) the integrity of our financial statements, (iii) our independent registered public 
accounting firm’s qualifications, performance and independence, and (iv) the performance of our internal audit function. The 
audit committee fulfills these responsibilities primarily by carrying out the activities enumerated in the audit committee charter.  
The audit committee charter is available on our website at www.kbsreitii.com. 

The members of the audit committee are Jeffrey A. Dritley, Stuart A. Gabriel, Ph.D. (chair) and Ron D. Sturzenegger 
(appointed September 2019).  The board of directors has determined that all of the members of the audit committee are 
“independent” as defined by the New York Stock Exchange. All of the members of the audit committee have significant 
financial and/or accounting experience, and the board of directors has determined that all of the members of the audit committee 
satisfy the SEC’s requirements for an “audit committee financial expert.”   

During 2019, the audit committee held five meetings.  During 2019, each director who was a member of the audit 
committee attended at least 75% of the meetings of the audit committee held during the period for which he was a member of 
the audit committee.   

Independent Registered Public Accounting Firm 
During the year ended December 31, 2019, Ernst & Young LLP served as our independent registered public 

accounting firm and provided certain tax and other services. Ernst & Young LLP has served as our independent registered 
public accounting firm since our formation. We expect that Ernst & Young LLP representatives will be present at the annual 
meeting and they will have the opportunity to make a statement if they desire to do so. In addition, we expect that the Ernst & 
Young LLP representatives will be available to respond to appropriate questions posed by stockholders. The audit committee 
has appointed Ernst & Young LLP as our independent registered public accounting firm to audit our financial statements for 
the year ending December 31, 2020. The audit committee may, however, select a new independent registered public accounting 
firm at any time in the future in its discretion if it deems such decision to be in our best interest. Any such decision would be 
disclosed to our stockholders in accordance with applicable securities laws.
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Pre-Approval Policies 
In order to ensure that the provision of such services does not impair the independent registered public accounting 

firm’s independence, the audit committee charter imposes a duty on the audit committee to pre-approve all auditing services 
performed for us by our independent registered public accounting firm, as well as all permitted non-audit services. In 
determining whether or not to pre-approve services, the audit committee considers whether the service is a permissible service 
under the rules and regulations promulgated by the SEC. The audit committee may, in its discretion, delegate to one or more 
of its members the authority to pre-approve any audit or non-audit services to be performed by our independent registered 
public accounting firm, provided any such approval is presented to and approved by the full audit committee at its next 
scheduled meeting.  

For the years ended December 31, 2019 and 2018, all services rendered by Ernst & Young LLP were pre-approved in 
accordance with the policies and procedures described above. 

Principal Independent Registered Public Accounting Firm Fees 
The audit committee reviewed the audit and non-audit services performed by Ernst & Young LLP, as well as the fees 

charged by Ernst & Young LLP for such services. In its review of the non-audit service fees, the audit committee considered 
whether the provision of such services is compatible with maintaining the independence of Ernst & Young LLP. The aggregate 
fees billed to us for professional accounting services, including the audit of our annual financial statements by Ernst & Young 
LLP for the years ended December 31, 2019 and 2018, are set forth in the table below.  

2019 2018 
Audit fees $565,500 $527,500
Audit-related fees - -
Tax fees 96,591 89,865
All other fees 1,100 1,412
Total $663,191 $618,777

For purposes of the preceding table, Ernst & Young LLP’s professional fees are classified as follows: 

• Audit fees – These are fees for professional services performed for the audit of our annual financial statements 
and the required review of quarterly financial statements and other procedures performed by Ernst & Young LLP 
in order for them to be able to form an opinion on our consolidated financial statements. These fees also cover 
services that are normally provided by independent registered public accounting firms in connection with 
statutory and regulatory filings or engagements. 

• Audit-related fees – These are fees for assurance and related services that traditionally are performed by 
independent registered public accounting firms that are reasonably related to the performance of the audit or 
review of our financial statements, such as due diligence related to acquisitions and dispositions, attestation 
services that are not required by statute or regulation, internal control reviews and consultation concerning 
financial accounting and reporting standards. 

• Tax fees – These are fees for all professional services performed by professional staff in our independent 
registered public accounting firm’s tax division, except those services related to the audit of our financial 
statements. These include fees for tax compliance, tax planning and tax advice, including federal, state and local 
issues. Services may also include assistance with tax audits and appeals before the U.S. Internal Revenue Service 
(the “IRS”) and similar state and local agencies, as well as federal, state and local tax issues related to due 
diligence. 

• All other fees – These are fees for any services not included in the above-described categories. 

Report of the Audit Committee 

The function of the audit committee is oversight of the financial reporting process on behalf of the board of directors. 
Management has responsibility for the financial reporting process, including the system of internal control over financial 
reporting, and for the preparation, presentation and integrity of our financial statements. In addition, our independent registered 
public accounting firm devotes more time and has access to more information than does the audit committee. Membership on 
the audit committee does not call for the professional training and technical skills generally associated with career professionals 
in the field of accounting and auditing. Accordingly, in fulfilling their responsibilities, it is recognized that members of the 
audit committee are not, and do not represent themselves to be, performing the functions of auditors or accountants. 
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In this context, the audit committee reviewed and discussed the 2019 audited financial statements with management, 
including a discussion of the quality and acceptability of our financial reporting, the reasonableness of significant judgments 
and the clarity of disclosures in the financial statements. The audit committee discussed with Ernst & Young LLP, which is 
responsible for expressing an opinion on the conformity of those audited financial statements with U.S. generally accepted 
accounting principles (“GAAP”), the matters required to be discussed by AS 1301, “Communications with Audit Committees,” 
as adopted by the Public Company Accounting Oversight Board. The audit committee received from Ernst & Young LLP the 
written disclosures and the letter required by applicable requirements of the Public Company Accounting Oversight Board 
regarding Ernst & Young LLP’s communications with the audit committee concerning independence, and discussed with Ernst 
& Young LLP their independence from us. In addition, the audit committee considered whether Ernst & Young LLP’s provision 
of non-audit services is compatible with Ernst & Young LLP’s independence. 

Based on these reviews and discussions, the audit committee recommended to the board of directors that the audited 
financial statements be included in our Annual Report on Form 10-K for the year ended December 31, 2019 for filing with the 
SEC. 

October 13, 2020  The Audit Committee of the Board of Directors: 
Jeffrey A. Dritley, Stuart A. Gabriel, Ph.D.(chair) and Ron D. 
Sturzenegger 

The foregoing Report of the Audit Committee shall not be deemed to be “soliciting material” or incorporated by reference by 
any general statement incorporating by reference this proxy statement into any filing under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), except to the extent that we specifically incorporate this information by reference, 
and shall not otherwise be deemed filed under the Exchange Act. 

The Conflicts Committee 

General 
The members of the conflicts committee are Jeffrey A. Dritley (chair), Stuart A. Gabriel, Ph.D. and Ron D. 

Sturzenegger (appointed September 2019), all of whom are independent directors.  Barbara R. Cambon served as a member of 
the conflicts committee from March 2008 until her resignation from the conflicts committee in June 2019.   

Our charter empowers the conflicts committee to act on any matter permitted under Maryland law if the matter at issue 
is such that the exercise of independent judgment by directors who are affiliates of the Advisor could reasonably be 
compromised. Among the duties of the conflicts committee are the following:  

• reviewing and reporting on our policies;  

• approving transactions with affiliates and reporting on their fairness to us;  

• supervising and evaluating the performance and compensation of the Advisor;  

• reviewing our expenses and determining that they are reasonable; 

• approving borrowings in excess of the total liabilities limit set forth in our charter; and 

• discharging the board of directors’ responsibilities relating to compensation. 

The primary responsibilities of the conflicts committee are enumerated in our charter. The conflicts committee does 
not have a separate committee charter.   

During 2019, the conflicts committee held seven meetings and acted by unanimous consent on two occasions.  In 
addition, the conflicts committee acted by joint unanimous consent with the board of directors on three occasions.  During 
2019, each director who was a member of the conflicts committee attended at least 75% of the meetings of the conflicts 
committee held during the period for which he or she was a member of the conflicts committee. 

Oversight of Executive Compensation 
As noted above, the conflicts committee discharges the board of directors’ responsibilities relating to the compensation 

of our executives. However, we do not have any paid employees and our executive officers do not receive any compensation 
directly from us. Our executive officers are officers and/or employees of, or hold an indirect ownership interest in, the Advisor, 
and/or its affiliates and our executive officers are compensated by these entities, in part, for their services to us or our 
subsidiaries. See “– Certain Transactions with Related Persons” below for a discussion of the fees paid to the Advisor and its 
affiliates. 
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Our Policy Regarding Transactions with Related Persons 
Our charter requires the conflicts committee to review and approve all transactions between us and the Advisor, any 

of our officers or directors or any of their affiliates. Prior to entering into a transaction with a related party, a majority of the 
conflicts committee must conclude that the transaction is fair and reasonable to us. In addition, our Code of Conduct and Ethics 
lists examples of types of transactions with related parties that would create prohibited conflicts of interest and requires our 
officers and directors to be conscientious of actual and potential conflicts of interest with respect to our interests and to seek to 
avoid such conflicts or handle such conflicts in an ethical manner at all times consistent with applicable law. Our executive 
officers and directors are required to report potential and actual conflicts to the Compliance Officer, currently the Advisor’s 
Chief Audit Executive, via the Ethics Hotline or directly to the audit committee chair, as appropriate. 

Certain Transactions with Related Persons 
Set forth below is a description of the material transactions between our affiliates and us since the beginning of 2019 

as well as any such currently proposed material transactions.  We have entered into agreements with certain affiliates pursuant 
to which they provide services to us.  All of our executive officers and our affiliated director are also officers, directors, 
managers, or key professionals of and/or holders of a direct or indirect controlling interest in the Advisor and other affiliated 
KBS entities.  Charles J. Schreiber, Jr. is the Chairman of our Board, our Chief Executive Officer, our President and our 
affiliated director.  The Advisor is owned and controlled by KBS Holdings, our sponsor.  Charles J. Schreiber, Jr. indirectly 
controls our sponsor and the Advisor.   

Our Relationship with the Advisor. Since our inception, the Advisor has provided day-to-day management of our 
business. Among the services that are provided or have been provided by the Advisor under the terms of the advisory agreement 
are the following: 

• finding, presenting and recommending to us real estate and real estate-related investment opportunities consistent 
with our investment policies and objectives; 

• structuring the terms and conditions of our investments, sales and joint ventures; 

• acquiring properties and other investments on our behalf in compliance with our investment objectives and 
policies; 

• sourcing and structuring our loan originations and acquisitions; 

• arranging for financing and refinancing of our properties and our other investments; 

• entering into leases and service contracts for our properties; 

• supervising and evaluating each property manager’s performance; 

• reviewing and analyzing the properties’ operating and capital budgets; 

• assisting us in obtaining insurance; 

• generating an annual budget for us; 

• reviewing and analyzing financial information for each of our assets and our overall portfolio; 

• formulating and overseeing the implementation of strategies for the administration, promotion, management, 
operation, maintenance, improvement, financing and refinancing, marketing, leasing and disposition of our 
properties and other investments; 

• performing investor-relations services; 

• maintaining our accounting and other records and assisting us in filing all reports required to be filed with the 
SEC, the IRS and other regulatory agencies; 

• engaging in and supervising the performance of our agents, including our registrar and transfer agent; and 

• performing any other services reasonably requested by us. 

The Advisor is subject to the supervision of the board of directors and only has such authority as we may delegate to 
it as our agent. The advisory agreement has a term expiring May 21, 2021, subject to an unlimited number of successive one-
year renewals upon the mutual consent of the parties. From January 1, 2019 through the most recent date practicable, which 
was June 30, 2020, we compensated the Advisor as set forth below.  
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With respect to investments in real estate, we pay the Advisor a monthly asset management fee equal to one-twelfth 
of 0.75% of the amount paid or allocated to acquire the investment, plus the cost of any subsequent development, construction 
or improvements to the property. This amount includes any portion of the investment that was debt financed and is inclusive 
of acquisition fees and expenses related thereto. In the case of investments made through joint ventures, the asset management 
fee is determined based on our proportionate share of the underlying investment. With respect to investments in loans and any 
investments other than real estate, we paid the Advisor a monthly asset management fee calculated, each month, as one-twelfth 
of 0.75% of the lesser of (i) the amount paid or allocated to acquire or fund the loan or other investment (which amount included 
any portion of the investment that was debt financed and was inclusive of acquisition or origination fees and expenses related 
thereto) and (ii) the outstanding principal amount of such loan or other investment, plus the acquisition or origination fees and 
expenses related to the acquisition or funding of such investment, as of the time of calculation. Asset management fees from 
January 1, 2019 through June 30, 2020 totaled approximately $13.7 million, all of which had been paid as of June 30, 2020.  

Under the advisory agreement, the Advisor and its affiliates have the right to seek reimbursement from us for all costs 
and expenses they incur in connection with their provision of services to us, including our allocable share of the Advisor’s 
overhead, such as rent, employee costs, utilities, accounting software and cybersecurity costs. We reimburse the Advisor for 
our allocable portion of the salaries, benefits and overhead of internal audit department personnel providing services to us. In 
the future, the Advisor may seek reimbursement for additional employee costs. However, we will not reimburse the Advisor 
or its affiliates for employee costs in connection with services for which the Advisor earns acquisition, origination or disposition 
fees (other than reimbursement of travel and communication expenses) or for the salaries and benefits the Advisor or its 
affiliates may pay to our executive officers. From January 1, 2019 through June 30, 2020, we incurred $547,000 of operating 
expenses reimbursable to the Advisor, including $397,000 of our allocable portion of the salaries, benefits and overhead of 
internal audit department personnel providing services to us, of which $41,000 was payable as of June 30, 2020. We also 
reimburse the Advisor for certain of our direct costs incurred from third parties that were initially paid by the Advisor on our 
behalf. 

For substantial assistance in connection with the sale of properties or other investments, we pay the Advisor or its 
affiliates 1.0% of the contract sales price of each property or other investment sold; provided, however, in no event may 
aggregate disposition fees paid to the Advisor, its affiliates and unaffiliated third parties exceed 6.0% of the contract sales price. 
From January 1, 2019 through June 30, 2020, we incurred $5.1 million of disposition fees, all of which had been paid as of 
June 30, 2020.  

From January 1, 2019 through June 30, 2020, the Advisor did not reimburse us for any property insurance rebates. 

Our Relationship with KBS Capital Markets Group. We have entered into a fee reimbursement agreement (the “AIP 
Reimbursement Agreement”) with KBS Capital Markets Group LLC, the entity that acted as our dealer manager (the “Dealer 
Manager”), pursuant to which we agreed to reimburse the Dealer Manager for certain fees and expenses it incurs for 
administering our participation in the DTCC Alternative Investment Product Platform with respect to certain accounts of our 
stockholders serviced through the platform.  From January 1, 2019 through June 30, 2020, we incurred $110,000 of costs and 
expenses related to the AIP Reimbursement Agreement, of which $7,000 was payable as of June 30, 2020.  

Insurance Program.  As of January 1, 2019, we, together with KBS Real Estate Investment Trust III, Inc. (“KBS REIT 
III”), KBS Growth & Income REIT, Inc. (“KBS Growth & Income REIT”), the Dealer Manager, the Advisor and other KBS-
affiliated entities, had entered into an errors and omissions and directors and officers liability insurance program where the 
lower tiers of such insurance coverage were shared. The cost of these lower tiers is allocated by the Advisor and its insurance 
broker among each of the various entities covered by the program and is billed directly to each entity. In June 2020, we renewed 
our participation in the program. The program is effective through June 30, 2021. 

From January 1, 2019  through June 30, 2020, no other transactions occurred between us and KBS REIT III, Pacific 
Oak Strategic Opportunity REIT, Inc., formerly KBS Strategic Opportunity REIT, Inc., (“Pacific Oak Strategic Opportunity 
REIT”)(advisory agreement with KBS Capital Advisors terminated as of October 31, 2019 and dealer manager agreement with 
KBS Capital Markets Group terminated as of December 31, 2019), Pacific Oak Strategic Opportunity REIT II, Inc., formerly 
KBS Strategic Opportunity REIT II, Inc.,  (“Pacific Oak Strategic Opportunity REIT II”)(advisory agreement with KBS Capital 
Advisors terminated as of October 31, 2019 and dealer manager agreement with KBS Capital Markets Group terminated as of 
December 31, 2019), KBS Growth & Income REIT, the Advisor, the Dealer Manager or other KBS-affiliated entities.  

On November 1, 2019, Pacific Oak Strategic Opportunity REIT and Pacific Oak Strategic Opportunity REIT II 
transferred the management of the companies to a new external advisor, Pacific Oak Capital Advisors LLC.  The transfer of 
management allows the Advisor to focus on its core asset portfolios, while the Pacific Oak group of companies focuses 
primarily on opportunistic portfolios.  Pacific Oak Capital Advisors, LLC is owned and managed by Keith D. Hall and Peter 
McMillan III. Together, through GKP Holding LLC, Messrs. Hall and McMillan, continue to indirectly own a 33 1/3% interest 
in the Advisor and the Dealer Manager.  
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Currently Proposed Transactions.  There are no currently proposed material transactions with related persons other 
than those covered by the terms of the agreements described above.  

Nomination of Directors 

General
We do not have a standing nominating committee. Unless otherwise provided by Maryland law, the board of directors 

is responsible for selecting its own nominees and recommending them for election by our stockholders, provided that the 
conflicts committee is responsible for selecting and nominating replacements for vacancies among our independent director 
positions. Unless filled by a vote of our stockholders as permitted by the Maryland General Corporation Law, a vacancy that 
results from the removal of a director will be filled by a vote of a majority of the remaining directors. Any vacancy on the board 
of directors for any other cause will be filled by a vote of a majority of the remaining directors, even if such majority vote is 
less than a quorum. The board of directors believes that the primary reason for creating a standing nominating committee is to 
ensure that candidates for independent director positions can be evaluated under a process free from conflicts of interest with 
us. Because nominations for vacancies in independent director positions are handled by a committee composed only of 
independent directors, the board of directors has determined that the creation of a standing nominating committee is not 
necessary. We do not have a charter that governs the director nomination process. 

Board Membership Criteria  
With respect to filling vacancies for independent director positions, the conflicts committee reviews the appropriate 

experience, skills and characteristics required of directors in the context of the then-current membership of the board of 
directors. The full board of directors annually conducts a similar review with respect to all director nominations. This 
assessment includes, in the context of the perceived needs of the board of directors at that time, issues of knowledge, experience, 
judgment and skills, such as an understanding of the real estate and real estate finance industries or accounting or financial 
management expertise. The board of directors seeks to nominate directors with diverse backgrounds, experiences and skill sets 
that complement each other so as to maximize the collective knowledge, experience, judgment and skills of the entire board of 
directors. The board of directors assesses its effectiveness in achieving this goal annually, in part, by reviewing the diversity of 
the skill sets of the directors and determining whether there are any deficiencies in the board of directors’ collective skill set 
that should be addressed in the nominating process. The board of directors made such an assessment in connection with director 
nominations for the annual meeting of stockholders and determined that the composition of the current board of directors 
satisfies its diversity objectives. 

Other considerations in director nominations include the candidate’s independence from conflict with us and the ability 
of the candidate to attend board meetings regularly and to devote an appropriate amount of time in preparation for those 
meetings. It also is expected that independent directors nominated by the conflicts committee will be individuals who possess 
a reputation and hold positions or affiliations befitting a director of a large publicly held company and who are actively engaged 
in their occupations or professions or are otherwise regularly involved in the business, professional or academic community. 
Moreover, as required by our charter, at least one of our independent directors must have at least three years of relevant real 
estate experience, and each director who is not an independent director must have at least three years of relevant experience 
demonstrating the knowledge and experience required to successfully manage and dispose of the types of assets we own.  

Selection of Directors 
Unless otherwise provided by Maryland law, the board of directors is responsible for selecting its own nominees and 

recommending them for election by our stockholders, provided that the conflicts committee must nominate replacements for 
any vacancies among the independent director positions. All director nominees stand for election by our stockholders annually. 

In nominating candidates for the board of directors, the board of directors (or the conflicts committee, as appropriate) 
solicits candidate recommendations from its own members and the management of the Advisor. The board of directors and the 
conflicts committee may also engage the services of a search firm to assist in identifying potential director nominees.  

The board of directors and the conflicts committee will consider recommendations made by stockholders for director 
nominees who meet the established director criteria set forth above. In order to be considered for nomination, recommendations 
made by stockholders must be submitted within the timeframe required to request a proposal to be included in the proxy 
materials. See “Stockholder Proposals” below. In evaluating the persons recommended as potential directors, the board of 
directors (or the conflicts committee, as appropriate) will consider each candidate without regard to the source of the 
recommendation and take into account those factors that they determine are relevant. Stockholders may directly nominate 
potential directors (without the recommendation of the board of directors or conflicts committee) by satisfying the procedural 
requirements for such nomination as provided in Article II, Section 2.12 of our bylaws. Any stockholder may request a copy 
of our bylaws free of charge by calling (866) 527-4264. 
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Stockholder Communications with the Board of Directors 

We have established a procedure for stockholders to communicate comments and concerns to the board of directors. 
Stockholders may contact the board of directors at the following address: 

Board of Directors of KBS Real Estate Investment Trust II, Inc. 
800 Newport Center Drive, Suite 700 
Newport Beach, California 92660 

Stockholders should report any complaints or concerns regarding (i) suspected violations or concerns as to compliance 
with laws, regulations, our Code of Conduct and Ethics or other suspected wrongdoings affecting us or our properties or assets, 
or (ii) any complaints or concerns regarding our accounting, internal accounting controls, auditing matters, or any concerns 
regarding any questionable accounting or auditing matters affecting us. Stockholders should report any such suspected 
violations or other complaints or concerns by any of the following means: 

• Via the Internet at kbsreitii.ethicspoint.com; 

• By calling the toll free Ethics Hotline at (888) 329-6414; or 

• By mailing a description of the suspected violation or concern to: 

Audit Committee Chair 
c/o KBS Real Estate Investment Trust II, Inc. 
800 Newport Center Drive, Suite 700 
Newport Beach, CA 92660 

Reports made via the Ethics Hotline will be sent to the compliance officer, currently the Advisor’s Chief Audit 
Executive, and the audit committee chair, provided that no person named in the report will receive the report directly.  

Stockholders can also communicate directly with the Chairman of the Board at the annual meeting. Although we do 
not have a policy regarding the attendance of directors at annual meetings of stockholders, we expect that the Chairman of the 
Board will be present at all such meetings.  All of our directors were present at our March 5, 2020 annual meeting of 
stockholders, which was adjourned to April 3, 2020 with respect to certain proposals.  The Chairman of the Board was present 
at the April 3, 2020 reconvened annual meeting of stockholders.  

Executive Officers and Directors 

We have provided below certain information about our executive officers and directors. All of our directors have terms 
expiring on the date of the annual meeting of stockholders and are being nominated for re-election to serve until the next annual 
meeting of stockholders and until his successor is elected and qualified. We have four seats on our board of directors. 
Stockholders may not vote for a greater number of persons than the number of nominees named. 

Name and Address(1) Position(s) Age(2)
Year First  

Became a Director
Charles J. Schreiber, Jr. Chairman of the Board, Chief Executive Officer, President and 

Director
69 2007 

Jeffrey K. Waldvogel Chief Financial Officer, Treasurer and Secretary 43 N/A
Stacie K. Yamane Chief Accounting Officer and Assistant Secretary 56 N/A
Jeffrey A. Dritley Independent Director 64 2017
Stuart A. Gabriel, Ph.D. Independent Director 66 2008
Ron D. Sturzenegger Independent Director 60 2019

_____________________ 
(1) The address of each named executive officer and director is 800 Newport Center Drive, Suite 700, Newport Beach, California 92660. 
(2) As of October 1, 2020.  

Charles J. Schreiber, Jr. is our Chairman of the Board, our Chief Executive Officer and one of our directors, 
positions he has held since August 2007, August 2007 and July 2007, respectively.  In August 2019, he was also elected as our 
President.  He is also the Chief Executive Officer of the Advisor and Chairman of the Board, Chief Executive Officer and a 
director of KBS Growth & Income REIT, positions he has held for these entities since October 2004 and January 2015, 
respectively. Mr. Schreiber is Chairman of the Board, Chief Executive Officer and a director of KBS REIT III, positions he 
has held since January 2010, January 2010 and December 2009, respectively.  In August 2019, Mr. Schreiber was also elected 
as President of KBS Growth & Income REIT and KBS REIT III.  Mr. Schreiber was Chairman of the Board, Chief Executive 
Officer and a director of KBS Real Estate Investment Trust, Inc. (“KBS REIT I”) from June 2005 until its liquidation in 
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December 2018.  Other than de minimis amounts owned by family members or family trusts, Mr. Schreiber indirectly owns 
and controls a 33 1/3% interest in KBS Holdings LLC, which is the sole owner of the Advisor and the entity that acted as our 
dealer manager.  In addition, Mr. Schreiber controls the voting rights with respect to the 33 1/3% interest of KBS Holdings 
LLC held indirectly by the estate of Peter M. Bren (together with other family members).  KBS Holdings is a sponsor of our 
company and is or was a sponsor of KBS REIT I, KBS REIT III, Pacific Oak Strategic Opportunity REIT, KBS Legacy Partners 
Apartment REIT, Inc. (“KBS Legacy Partners Apartment REIT”), Pacific Oak Strategic Opportunity REIT II and KBS Growth 
& Income REIT, which were formed in 2007, 2005, 2009, 2008, 2009, 2013 and 2015, respectively.  

Mr. Schreiber is the Chief Executive Officer of KBS Realty Advisors LLC and is a principal of Koll Bren Schreiber 
Realty Advisors, Inc., each an active and nationally recognized real estate investment advisor. These entities are registered as 
investment advisers with the SEC. Messrs. Bren and Schreiber were the founding partners of the KBS-affiliated investment 
advisors.  The first investment advisor affiliated with Messrs. Bren and Schreiber was formed in 1992. As of December 31, 
2019, KBS Realty Advisors, together with KBS affiliates, including the Advisor, had been involved in the investment in or 
management of approximately $27.8 billion of real estate investments on behalf of institutional investors, including public and 
private pension plans, endowments and foundations, institutional and sovereign wealth funds, and the investors in us, KBS 
REIT I, KBS REIT III, Pacific Oak Strategic Opportunity REIT (advisory agreement terminated October 31, 2019), KBS 
Legacy Partners Apartment REIT, Pacific Oak Strategic Opportunity REIT II  (advisory agreement terminated October 31, 
2019) and KBS Growth & Income REIT.  Through October 31, 2019 the Advisor also served as the U.S. asset manager for 
Keppel Pacific Oak US REIT, and KBS Realty Advisors serves as the U.S. asset manager for Prime US REIT, both Singapore 
real estate investment trusts. 

Mr. Schreiber oversees all aspects of the Advisor’s and KBS Realty Advisors’ operations, including the acquisition, 
management and disposition of individual investments and portfolios of investments for KBS-sponsored programs and KBS-
advised investors. He also directs all facets of the Advisor’s and KBS Realty Advisors’ business activities and is responsible 
for investor relationships. 

In addition, since July 2018, Mr. Schreiber has served as Chairman of the Board and a director for KBS US Prime 
Property Management Pte. Ltd., which is the external manager of Prime US REIT, a Singapore real estate investment trust that 
is listed on the Singapore Stock Exchange.  Mr. Schreiber holds an indirect ownership interest in KBS US Prime Property 
Management Pte. Ltd. and KBS Asia Partners Pte. Ltd., which is the sponsor of Prime US REIT. 

Mr. Schreiber has been involved in real estate development, management, acquisition, disposition and financing for 
more than 40 years and with the acquisition, origination, management, disposition and financing of real estate-related debt 
investments for more than 30 years. Prior to forming the first KBS-affiliated investment advisor in 1992, he served as the 
Executive Vice President of Koll Investment Management Services and Executive Vice President of Acquisitions/Dispositions 
for The Koll Company. During the mid-1970s through the 1980s, he was Founder and President of Pacific Development 
Company and was previously Senior Vice President/Southern California Regional Manager of Ashwill-Burke Commercial 
Brokerage. 

Mr. Schreiber graduated from the University of Southern California with a Bachelor’s Degree in Finance with an 
emphasis in Real Estate. During his four years at USC, he did graduate work in the then newly formed Real Estate Department 
in the USC Graduate School of Business. He is currently an Executive Board Member for the USC Lusk Center for Real Estate 
at the University of Southern California Marshall School of Business/School of Policy, Planning and Development. Mr. 
Schreiber also serves as a member of the Executive Committee for the Public Non-Listed REIT Council for the National 
Association of Real Estate Investment Trusts. He is also a member of the National Council of Real Estate Investment 
Fiduciaries. Mr. Schreiber has served as a member of the board of directors and executive committee of The Irvine Company 
since August 2016, and since December 2016, Mr. Schreiber has served on the Board of Trustees of The Irvine Company. 

The board of directors has concluded that Mr. Schreiber is qualified to serve as a director, Chairman of the Board and 
as our Chief Executive Officer and President for reasons including his extensive industry and leadership experience. With more 
than 40 years of experience in real estate development, management, acquisition and disposition and more than 30 years of 
experience with the acquisition, origination, management, disposition and financing of real estate-related debt investments, he 
has the depth and breadth of experience to implement our business strategy. He gained his understanding of the real estate and 
real estate-finance markets through hands-on experience with acquisitions, asset and portfolio management, asset repositioning 
and dispositions. As our Chief Executive Officer and a principal of the Advisor, Mr. Schreiber is best-positioned to provide the 
board of directors with insights and perspectives on the execution of our business strategy, our operations and other internal 
matters. Further, as a principal of KBS-affiliated investment advisors, as Chief Executive Officer, President, Chairman of the 
Board and a director of KBS REIT III and KBS Growth & Income REIT, as a director and trustee of The Irvine Company, as 
Chairman of the Board and a director of KBS US Prime Property Management Pte. Ltd. and as  former Chief Executive Officer, 
Chairman of the Board and a director of KBS REIT I, Mr. Schreiber brings to the board of directors demonstrated management 
and leadership ability. 
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Jeffrey K. Waldvogel is our Chief Financial Officer, a position he has held since June 2015.  In August 2018, he was 
also elected our Treasurer and Secretary.  He is also the Chief Financial Officer of the Advisor, a position he has held since 
June 2015.  Since June 2015, he has served as Chief Financial Officer of KBS REIT III, and in July 2018, he was elected 
Treasurer and Secretary of KBS REIT III. He is also the Chief Financial Officer, Treasurer and Secretary of KBS Growth & 
Income REIT, positions he has held since June 2015, April 2017 and April 2017, respectively.  From June 2015 until November 
2019, he also served as the Chief Financial Officer, Treasurer and Secretary of Pacific Oak Strategic Opportunity REIT and 
Pacific Oak Strategic Opportunity REIT II. He was Chief Financial Officer of KBS REIT I and KBS Legacy Partners Apartment 
REIT from June 2015 until their respective liquidations in December 2018. 

Mr. Waldvogel has been employed by an affiliate of the Advisor since November 2010. With respect to the KBS-
sponsored REITs advised by the Advisor, he served as the Director of Finance and Reporting from July 2012 to June 2015 and 
as the VP Controller Technical Accounting from November 2010 to July 2012. In these roles Mr. Waldvogel was responsible 
for overseeing internal and external financial reporting, valuation analysis, financial analysis, REIT compliance, debt 
compliance and reporting, and technical accounting. 

Prior to joining an affiliate of the Advisor in 2010, Mr. Waldvogel was an audit senior manager at Ernst & Young 
LLP. During his eight years at Ernst & Young LLP, where he worked from October 2002 to October 2010, Mr. Waldvogel 
performed or supervised various auditing engagements, including the audit of financial statements presented in accordance 
with GAAP, as well as financial statements prepared on a tax basis. These auditing engagements were for clients in a variety 
of industries, with a significant focus on clients in the real estate industry. 

In April 2002, Mr. Waldvogel received a Master of Accountancy Degree and Bachelor of Science from Brigham 
Young University in Provo, Utah. Mr. Waldvogel is a Certified Public Accountant (California). 

Stacie K. Yamane is our Chief Accounting Officer, a position she has held since October 2008. In August 2018, she 
was also elected our Assistant Secretary.  From July 2007 to December 2008, Ms. Yamane served as our Chief Financial Officer 
and from July 2007 to October 2008, she served as our Controller. Ms. Yamane is also the Chief Accounting Officer, Portfolio 
Accounting of the Advisor and Chief Accounting Officer of KBS REIT III and KBS Growth & Income REIT, positions she 
has held for these entities since October 2008, January 2010 and January 2015, respectively.  From August 2009 until November 
2019 and from February 2013 until November 2019 she served as Chief Accounting Officer of Pacific Oak Strategic 
Opportunity REIT and Pacific Oak Strategic Opportunity REIT II, respectively.   From August 2009 until its liquidation in 
December 2018, she served as Chief Accounting Officer of KBS Legacy Partners Apartment REIT; from October 2008 until 
its liquidation in December 2018, she served as Chief Accounting Officer of KBS REIT I.  From October 2004 to October 
2008, Ms. Yamane served as Fund Controller of the Advisor; from June 2005 to December 2008, she served as Chief Financial 
Officer of KBS REIT I and from June 2005 to October 2008, she served as Controller of KBS REIT I. 

Ms. Yamane also serves as Senior Vice President/Controller, Portfolio Accounting for KBS Realty Advisors LLC, a 
position she has held since 2004. She served as a Vice President/Portfolio Accounting with KBS-affiliated investment advisors 
from 1995 to 2004. At KBS Realty Advisors, from 2004 through 2015, Ms. Yamane was responsible for client 
accounting/reporting for two real estate portfolios. These portfolios consisted of industrial, office and retail properties as well 
as land parcels. Ms. Yamane worked closely with portfolio managers, asset managers, property managers and clients to ensure 
the completion of timely and accurate accounting, budgeting and financial reporting. In addition, she assisted in the supervision 
and management of KBS Realty Advisors’ accounting department. 

Prior to joining an affiliate of KBS Realty Advisors in 1995, Ms. Yamane was an audit manager at Kenneth Leventhal 
& Company, a CPA firm specializing in real estate. During her eight years at Kenneth Leventhal & Company, Ms. Yamane 
performed or supervised a variety of auditing, accounting and consulting engagements including the audit of financial 
statements presented in accordance with GAAP, as well as financial statements presented on a cash and tax basis, the valuation 
of asset portfolios and the review and analysis of internal control systems. Her experiences with various KBS-affiliated entities 
and Kenneth Leventhal & Company give her almost 30 years of real estate experience. 

Ms. Yamane received a Bachelor of Arts Degree in Business Administration with a dual concentration in Accounting 
and Management Information Systems from California State University, Fullerton. She is a Certified Public Accountant 
(inactive California). 

Jeffrey A. Dritley is one of our independent directors and is chair of the conflicts committee, positions he has held 
since October 2017 and July 2019, respectively. He is also an independent director and chair of the conflicts committee of KBS 
REIT III, positions he has held since October 2017 and July 2019, respectively. Mr. Dritley is Founder and Managing Partner 
of Kearny Real Estate Company. Kearny, headquartered in Los Angeles, is a partnership of experienced real estate professionals 
active in the acquisition, entitlement, repositioning, development, leasing, management and disposition of large, complex 
commercial projects in Southern California. Since 1993, Kearny has been involved in approximately $4.4 billion of projects 
including the acquisition and work-out of approximately $2.3 billion of distressed real estate debt. 
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From 1993 to 2001, Mr. Dritley served as a Managing Director of Morgan Stanley, where he was responsible for the 
Morgan Stanley Real Estate Fund’s (“MSREF”) West Coast operations and was a member of the global investment committee. 
During his tenure, MSREF was involved in over $3 billion of transactions, including significant acquisitions, refinancings and 
work-outs. From 1986 to 1993, Mr. Dritley was employed by The Koll Company, a major real estate development company in 
the western United States. From 1979 to 1984, Mr. Dritley was employed by Peat, Marwick, Mitchell in Kansas City and New 
York City. 

Mr. Dritley has over 30 years of experience in the real estate industry. His experience has ranged from the acquisition, 
entitlement, development and redevelopment of over 14 million square feet of properties in Southern California, to creating 
and managing an organization with over 100 employees in the United States, Europe and Asia focused on buying and 
restructuring non-performing loans. 

From 2009 to 2016 Mr. Dritley served as a director, chairman of the compensation committee and member of the 
investment committee of Bixby Land Company, a private REIT with assets exceeding $1 billion, and from 2008 to 2016, he 
served as a Senior Advisor to Trigate Property Partners, a real estate private equity firm that manages a partnership with 
CalSTRS. He also has been active in several professional organizations, including the Los Angeles County Economic 
Development Corporation, for which he served on the Executive Committee, the Urban Land Institute and the Los Angeles 
Chapter of NAIOP, of which he is a past president. His community involvement included serving on the board of the 
Neighborhood Youth Association in Venice, California and volunteering his time for youth sports and Boy Scouts. Mr. Dritley 
is a Certified Public Accountant and holds a Bachelor’s Degree in Business Administration from the University of Missouri 
and an MBA from Harvard Business School. 

The board of directors has concluded that Mr. Dritley is qualified to serve as an independent director for reasons 
including his expertise in real estate acquisition, restructuring and disposition. His over 30 years of experience in the real estate 
industry gives him significant experience that will be of great benefit to our company and make him well-positioned to advise 
the board of directors with respect to potential investment, restructuring and disposition opportunities. As Founder and 
Managing Partner of Kearny Real Estate Company, Mr. Dritley has encountered the myriad of practical, operational and other 
challenges that face large real estate companies like ours. Further, in the course of serving on the board of directors of Bixby 
Land Company and as a Senior Advisor to Trigate Property Partners, Mr. Dritley has developed strong leadership and consensus 
building skills that are a valuable asset to the board of directors. In addition, as a Certified Public Accountant, he possesses 
valuable expertise in evaluating the financial and operational results of companies such as ours. 

Stuart A. Gabriel, Ph.D. is one of our independent directors and is chair of the audit committee, positions he has 
held since March 2008 and August 2018, respectively. Professor Gabriel is also an independent director and is chair of the 
audit committee of KBS REIT III, positions he has held since September 2010 and August 2018, respectively.  Professor 
Gabriel was an independent director of KBS REIT I from June 2005 until its liquidation in December 2018.  Since June 2007, 
Professor Gabriel has served as Director of the Richard S. Ziman Center for Real Estate and Professor of Finance and Arden 
Realty Chair at the UCLA Anderson School of Management. Prior to joining UCLA he was Director and Lusk Chair in Real 
Estate at the USC Lusk Center for Real Estate, a position he held from 1999 to 2007. Professor Gabriel also served as Professor 
of Finance and Business Economics in the Marshall School of Business at the University of Southern California, a position he 
held from 1990 to 2007. He received a number of awards at UCLA and USC for outstanding graduate teaching. In 2004, he 
was elected President of the American Real Estate and Urban Economics Association. Professor Gabriel serves on the editorial 
boards of seven academic journals. He is also a Fellow of the Homer Hoyt Institute for Advanced Real Estate Studies. Since 
March 2016, Professor Gabriel has served on the board of directors of KB Home and is a member of its audit committee. 
Professor Gabriel has published extensively on the topics of real estate finance and urban and regional economics. His teaching 
and academic research experience include analysis of real estate and real estate capital markets performance as well as 
structured finance products, including credit default swaps, commercial mortgage-backed securities and collateralized debt 
obligations. Professor Gabriel serves as a consultant to numerous corporate and governmental entities. From 1986 through 
1990, Professor Gabriel served on the economics staff of the Federal Reserve Board in Washington, D.C. He also has been a 
Visiting Scholar at the Federal Reserve Bank of San Francisco. Professor Gabriel holds a Ph.D. in Economics from the 
University of California, Berkeley. 

The board of directors has concluded that Professor Gabriel is qualified to serve as an independent director for reasons 
including his extensive knowledge and understanding of the real estate and finance markets and real estate finance products. 
As a professor of real estate finance and economics, Professor Gabriel brings unique perspective to the board of directors. His 
years of research and analysis of the real estate and finance markets make Professor Gabriel well-positioned to advise us with 
respect to our investment and financing strategy. This expertise also makes him an invaluable resource for assessing and 
managing risks facing our company. Through his experience as a director of KBS REIT III and KB Home and as a former 
director of KBS REIT I, he also has an understanding of the requirements of serving on a public company board. 
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Ron D. Sturzenegger is one of our independent directors, a position he has held since September 2019.  On August 
28, 2019, Mr. Sturzenegger was also appointed as an independent director of KBS REIT III. 

Mr. Sturzenegger has over 30 years of experience in the real estate industry through his career at major financial 
institutions.  From July 2014 to January 2018, Mr. Sturzenegger was Enterprise Business & Community Engagement Executive 
at Bank of America, responsible for leading Bank of America’s strategy to integrate the delivery of its products and services to 
customers and clients in 90 key U.S. markets. In his role overseeing Enterprise Business & Community Engagement, he was 
responsible for driving global integration opportunities across the enterprise. In addition, Mr. Sturzenegger led Bank of 
America’s strategy through which leaders representing all the company’s various businesses in a given market or community 
worked together to integrate the delivery of products and services for customers and clients, including the oversight of the 
Market Presidents Organization.  

From August 2011 to April 2015, Mr. Sturzenegger was on the Management Committee of Bank of America and 
Legacy Asset Servicing (LAS) Executive at Bank of America, whose responsibilities included resolving legacy mortgage issues 
following Bank of America’s acquisition of Countrywide Financial and Merrill Lynch during the financial crisis and the 
downturn in the U.S. housing markets, the management of the servicing of current, delinquent and at-risk loans, and the 
development and implementation of operational capabilities and processes to address regulators’ concerns regarding robo-
signing.  

From January 2009 to August 2011, Mr. Sturzenegger served as Managing Director and Global Head of Real Estate, 
Gaming and Lodging Investment Banking at Bank of America Merrill Lynch, and from January 2002 to December 2008, Mr. 
Sturzenegger served as Managing Director and Global Head of Real Estate, Gaming and Lodging Investment Banking for Bank 
of America Securities.  From July 1998 to December 2001, he served as Head of Real Estate Mergers and Acquisitions at Bank 
of America Securities.  From July 1986 to June 1998, Mr. Sturzenegger served in various roles at Morgan Stanley in Real 
Estate Investment Banking.  From 1982 to 1984, Mr. Sturzenegger was a Financial Analyst with Bain & Company.  

Since January 2020, Mr. Sturzenegger has served on the board of trustees of Conversus StepStone Private Markets. 
He is a member of its audit committee and nominating and governance committee and serves as the chair of its independent 
trustees committee. Mr. Sturzenegger serves on the Executive Committee for the policy advisory board for the Fisher Center 
for Real Estate & Urban Economics. He a member of the advisory board of the Stanford Professionals in Real Estate.  Mr. 
Sturzenegger and his wife previously served as Chairs of the Parents’ Advisory Board for Stanford University. Mr. 
Sturzenegger holds a Bachelor of Science Degree in Industrial Engineering from Stanford University and an MBA from 
Harvard Business School. 

The board of directors has concluded that Mr. Sturzenegger is qualified to serve as an independent director for reasons 
including his extensive real estate industry, investment banking and leadership experience.  Mr. Sturzenegger’s 30 years of 
experience in the real estate industry through his career at major financial institutions given him the depth and breadth of 
experience from which to draw in advising our company.  Through his executive and management roles at Bank of America, 
Mr. Sturzenegger brings to the board demonstrated management and leadership ability. 

Compensation of Executive Officers 

Our executive officers do not receive compensation directly from us for services rendered to us. Our executive officers 
are officers and/or employees of, or hold an indirect ownership interest in, the Advisor, and/or its affiliates, and our executive 
officers are compensated by these entities, in part, for their services to us. See “– The Conflicts Committee – Certain 
Transactions with Related Persons” above for a discussion of the fees paid to the Advisor and its affiliates. 

Compensation of Directors 

If a director is also one of our executive officers, we do not pay any compensation to that person for services rendered 
as a director. The amount and form of compensation payable to our independent directors for their service to us is determined 
by the conflicts committee, based upon recommendations from the Advisor. One of our executive officers, Mr. Schreiber, 
manages and controls the Advisor, and through the Advisor, he is involved in recommending and setting the compensation to 
be paid to our independent directors. 
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We have provided below certain information regarding compensation earned by or paid to our directors during fiscal 
year 2019.  

Name 
Fees Earned or Paid 

in Cash in 2019 
All Other 

Compensation Total 
Peter M. Bren(1) (2) $ $ $
Barbara R. Cambon(3) 77,500 77,500
Jeffrey A. Dritley 163,193 163,193
Stuart A. Gabriel, Ph.D. 168,000 168,000
Peter McMillan III(1) (4)

Charles J. Schreiber, Jr.(1)

Ron D. Sturzenegger(5) 55,667 55,667
_____________________ 
(1) Directors who are also our executive officers do not receive compensation for services rendered as a director.  
(2) Mr. Bren was elected to the board of directors on February 26, 2019. On April 25, 2019, Mr. Bren passed away. 
(3) Ms. Cambon, who previously served as one of our independent directors, resigned from the board of directors effective as of June 26, 2019.  
(4) Mr. McMillan’s term as a director ended on February 26, 2019. 
(5) On September 3, 2019, Mr. Sturzenegger was appointed as one of our independent directors. 

Cash Compensation  
We compensate each of our independent directors with an annual retainer of $135,000 as well as paying compensation 

to our independent directors for attending board of directors, audit committee, conflicts committee and Special Committee 
meetings as follows: 

• each member of the audit committee and conflicts committee will be paid $10,000 annually for service on such 
committees (except that the chair of each of the audit committee and conflicts committee will be paid $20,000 
annually for service as the chair of such committees); 

• after the tenth board of directors meeting of each calendar year, each independent director will be paid (i) $2,500 
for each in-person board of directors meeting attended for the remainder of the calendar year and (ii) $2,000 for 
each teleconference board of directors meeting attended for the remainder of the calendar year; 

• after the tenth audit committee meeting of each calendar year, each member of the audit committee will be paid 
(i) $2,500 for each in-person audit committee meeting attended for the remainder of the calendar year and (ii) 
$2,000 for each teleconference audit committee meeting attended for the remainder of the calendar year (except 
that the audit committee chair will be paid $3,000 for each in-person and teleconference audit committee meeting 
attended after the tenth audit committee meeting of each calendar year, for the remainder of each calendar year); 

• after the tenth conflicts committee meeting of each calendar year, each member of the conflicts committee will 
be paid (i) $2,500 for each in-person conflicts committee meeting attended for the remainder of the calendar year 
and (ii) $2,000 for each teleconference conflicts committee meeting attended for the remainder of the calendar 
year (except that the conflicts committee chair will be paid $3,000 for each in-person and teleconference conflicts 
committee meeting attended after the tenth conflicts committee meeting of each calendar year, for the remainder 
of each calendar year); and 

• each member of the Special Committee will be paid (i) $2,000 for each in-person Special Committee meeting 
attended and (ii) $2,000 for each teleconference Special Committee meeting attended (except that the Special 
Committee chair will be paid $3,000 for each in-person and teleconference Special Committee meeting attended). 

All directors receive reimbursement of reasonable out-of-pocket expenses incurred in connection with attendance at 
board of directors meetings and committee meetings. 
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STOCK OWNERSHIP 

The following table shows, as of October 13, 2020, the amount of our common stock beneficially owned (unless 
otherwise indicated) by (i) any person who is known by us to be the beneficial owner of more than 5% of the outstanding shares 
of our common stock, (ii) our directors, (iii) our executive officers and (iv) all of our directors and executive officers as a group.  

Name and Address of Beneficial Owner(1)
Amount and Nature of  
Beneficial Ownership(2)

Percentage of all 
Outstanding Shares

Jeffrey A. Dritley, Independent Director
Stuart A. Gabriel, Ph.D., Independent Director 2,680 *
Charles J. Schreiber, Jr., Chairman of the Board,  
Chief Executive Officer, President and Director

20,000(3) * 

Ron D. Sturzenegger, Independent Director 
Jeffrey K. Waldvogel, Chief Financial Officer,  
Treasurer and Secretary

Stacie K. Yamane, Chief Accounting Officer 
and Assistant Secretary

All executive officers and directors as a group 22,680 (3) *
_____________________ 
* Less than 1% of the outstanding common stock.  
(1) The address of each named beneficial owner is 800 Newport Center Drive, Suite 700, Newport Beach, California 92660. 
(2) None of the shares is pledged as security. 
(3) Includes 20,000 shares owned by KBS Capital Advisors, which is indirectly controlled by Charles J. Schreiber, Jr.   
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PROPOSAL 1. ELECTION OF DIRECTORS 

At the annual meeting, you and the other stockholders will vote on the election of four members of the board of directors. 
Those persons elected will serve as directors until the next annual meeting and until their successors are duly elected and 
qualified. The board of directors has nominated the following people for re-election as directors:  

• Charles J. Schreiber, Jr. 

• Jeffrey A. Dritley 

• Stuart A. Gabriel, Ph.D. 

• Ron D. Sturzenegger 

Each of the nominees for director is a current director.  Detailed information on each nominee is provided under 
“Certain Information About Management — Executive Officers and Directors.” 

Vote Required 

Under our charter, a majority of the shares of common stock present in person or by proxy at an annual meeting at 
which a quorum is present is required for the election of the directors. This means that, of the shares of common stock present 
in person or by proxy at an annual meeting, a director nominee needs to receive affirmative votes from a majority of such shares 
of common stock in order to be elected to the board of directors. Because of this majority vote requirement, “withhold” votes 
and broker non-votes will have the effect of a vote against each nominee for director. If an incumbent director nominee 
fails to receive the required number of votes for re-election, then under Maryland law, he or she will continue to serve as a 
“holdover” director until his or her successor is duly elected and qualified.

The appointed proxies will vote your shares of common stock as you instruct. If you submit a proxy card with no further 
instructions, the appointed proxies will vote your shares FOR all of the director nominees listed above. If any nominee becomes 
unable or unwilling to stand for re-election, the board of directors may reduce its size or designate a substitute. If a substitute 
is designated, proxies voting on the original nominee will be cast for the substituted nominee. 

Whether or not you plan to attend the annual meeting and vote in person, we urge you to have your vote recorded. 
Stockholders have the following three options for submitting their votes by proxy: (i) via the Internet, (ii) by telephone 
or (iii) by mail, using the enclosed proxy card. YOUR VOTE IS VERY IMPORTANT! Your immediate response will 
help avoid potential delays and may save us significant additional expenses associated with soliciting stockholder votes. 

Recommendation 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” ALL NOMINEES  
LISTED FOR ELECTION AS DIRECTORS.
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PROPOSAL 2.  RATIFICATION OF APPOINTMENT OF INDEPENDENT 
REGISTERED PUBLIC ACCOUNTING FIRM 

At the annual meeting, you and the other stockholders will vote on the ratification of the appointment of Ernst & 
Young LLP as our independent registered public accounting firm for the year ending December 31, 2020. 

During the year ended December 31, 2019, Ernst & Young LLP served as our independent registered public 
accounting firm and provided certain tax and other services. Ernst & Young LLP has served as our independent registered 
public accounting firm since our formation. The audit committee has appointed Ernst & Young LLP as our independent 
registered public accounting firm for the year ending December 31, 2020. 

The audit committee is directly responsible for the appointment, compensation, retention and oversight of the work of 
the independent registered public accounting firm. In making its determination regarding whether to appoint or retain a 
particular independent registered public accounting firm, the audit committee takes into account the opinions of management 
and our internal auditors in assessing the independent registered public accounting firm’s qualifications, performance and 
independence.  

Although not required by law or our governance documents, we believe ratification of this appointment is good 
corporate practice because the audit of our books and records is a matter of importance to our stockholders. Even if the 
appointment of Ernst & Young LLP is ratified, the audit committee may, however, select a new independent registered public 
accounting firm at any time in the future in its discretion if it deems such decision to be in our best interest. Any such decision 
would be disclosed to our stockholders in accordance with applicable securities laws. If the appointment of Ernst & Young 
LLP is not ratified by our stockholders, the audit committee may consider whether it should appoint another independent 
registered public accounting firm. 

We expect that Ernst & Young LLP representatives will be present at the annual meeting and they will have the 
opportunity to make a statement if they desire to do so. In addition, we expect that the Ernst & Young LLP representatives will 
be available to respond to appropriate questions posed by stockholders. 

Vote Required 

Under our bylaws, a majority of the votes cast at an annual meeting at which a quorum is present is required for the 
ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the year ending 
December 31, 2020. Abstentions will not count as votes actually cast with respect to determining if a majority vote is obtained 
under our bylaws and will have no effect on the determination of this proposal.  Your shares may be voted for this proposal if 
they are held in the name of a brokerage firm even if you do not provide the brokerage firm with voting instructions. 

The appointed proxies will vote your shares of common stock as you instruct. If you submit a proxy card with no 
further instructions, the appointed proxies will vote your shares FOR the ratification of the appointment of Ernst & Young LLP 
as our independent registered public accounting firm for the year ending December 31, 2020. 

Whether or not you plan to attend the annual meeting and vote in person, we urge you to have your vote 
recorded. Stockholders have the following three options for submitting their votes by proxy: (i) via the Internet, (ii) by 
telephone or (iii) by mail, using the enclosed proxy card. YOUR VOTE IS VERY IMPORTANT! Your immediate 
response will help avoid potential delays and may save us significant additional expenses associated with soliciting 
stockholder votes.

Recommendation 

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE “FOR” THE RATIFICATION OF 
THE APPOINTMENT OF ERNST & YOUNG LLP AS OUR INDEPENDENT REGISTERED PUBLIC 

ACCOUNTING FIRM FOR THE YEAR ENDING DECEMBER 31, 2020. 
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OTHER MATTERS 

As of the date of this proxy statement, we know of no business that will be presented for consideration at the annual 
meeting other than the items referred to above. If any other matter is properly brought before the annual meeting for action by 
stockholders, proxies in the enclosed form returned to us will be voted in accordance with the recommendation of the board of 
directors or, in the absence of such a recommendation, in accordance with the discretion of the proxy holder. 

STOCKHOLDER PROPOSALS 

Pursuant to our bylaws, stockholders interested in nominating a person as a director or presenting any other business 
for consideration at the next annual meeting of stockholders must submit timely notice thereof by following the procedures 
prescribed in Section 2.12 of our bylaws and in the SEC’s Rule 14a-8. To be eligible for presentation to and action by our 
stockholders at the next annual meeting, director nominations and other stockholder proposals must be received by 
Mr. Waldvogel, our Secretary, at the Company’s principal offices by the close of business on July 24, 2021. To also be eligible 
for inclusion in our proxy statement for the next annual meeting, director nominations and other stockholder proposals must be 
received by Mr. Waldvogel at the Company’s principal offices by the close of business on June 24, 2021. However, if we hold 
the next annual meeting before November 14, 2021 or after January 13, 2022, stockholders must submit proposals for inclusion 
in our proxy statement within a reasonable time before we begin to print our proxy materials.  

PR
O

X
Y



10-K



Intentionally Leftff Blank

10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



Intentionally Leftff Blank

10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



10-K



10
-K



Intentionally Left Blank

10-K



10
-K



10-K



10
-K



10-K



Intentionally Left Blank

10
-K





10/20 2351

KBS REAL ESTATE INVESTMENT TRUST II, INC.
800 Newport Center Drive, Suite 700

Newport Beach, CA 92660
(888) 444-0623

www.kbs-cmg.com


	TABLE OF CONTENTS
	PART I
	ITEM 1. BUSINESS
	ITEM 1A. RISK FACTORS
	ITEM 1B. UNRESOLVED STAFF COMMENTS
	ITEM 2. PROPERTIES
	ITEM 3. LEGAL PROCEEDINGS
	ITEM 4. MINE SAFETY DISCLOSURES

	PART II
	ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES
	ITEM 6. SELECTED FINANCIAL DATA
	ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
	ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
	ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
	ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
	ITEM 9A. CONTROLS AND PROCEDURES
	ITEM 9B. OTHER INFORMATION

	PART III
	ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
	ITEM 11. EXECUTIVE COMPENSATION
	ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
	ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR INDEPENDENCE
	ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

	PART IV
	ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
	ITEM 16. FORM 10-K SUMMARY

	INDEX TO CONSOLIDATED FINANCIAL STATEMENTS



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.3
  /CompressObjects /Off
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams true
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings false
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Preserve
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 100
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.00000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages false
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 100
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.00000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages false
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 150
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 2.00000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (RRD Low Resolution \(Letter Page Size\))
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


