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

On May 13, 2026, BrightSpire Capital, Inc. (the “Company”) held its 2026 annual meeting of stockholders (the “Annual Meeting”), at which the
Company’s stockholders approved a second amendment to the BrightSpire Capital, Inc. 2022 Equity Incentive Plan, as heretofore amended (the “2022
Equity Incentive Plan” and such second amendment, the “2022 Plan Amendment”) to increase the total number of shares of Class A common stock of the
Company available for issuance under the 2022 Equity Incentive Plan by 10,000,000 shares and to clarify and provide a cash-denominated limit on awards
to non-employee directors in any calendar year. A description of the material terms of the 2022 Plan Amendment set forth in Proposal 4 contained in the
Company’s Definitive Proxy Statement for the Annual Meeting filed with the Securities and Exchange Commission on April 1, 2026 (the “Proxy
Statement”). The Company’s Board of Directors (the “Board”), upon recommendation of the Compensation Committee of the Board, previously approved
the 2022 Plan Amendment, subject to such stockholder approval.

The foregoing description of certain terms of the 2022 Plan Amendment does not purport to be complete and is qualified in its entirety by reference to the
full text of the 2022 Plan Amendment, which is filed as Exhibit 10.1 to the Company's Current Report on Form 8-K on May 13, 2026.

Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, the Company’s stockholders: (i) elected the five persons listed below as directors of the Company, each to serve until the
Company’s 2027 annual meeting of stockholders and until his or her successor is duly elected and qualified; (ii) approved in an advisory vote the
compensation paid to the Company’s named executive officers as of December 31, 2025; (iii) ratified the appointment of Deloitte & Touche LLP as the
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2026; and (iv) approved a second amendment to the
2022 Equity Incentive Plan, including to authorize the issuance of 10,000,000 additional shares of common stock as eligible securities to grant in
accordance with the plan, as amended.

Set forth below are the voting results for each of the proposals voted upon by the Company’s stockholders at the Annual Meeting:

Proposal 1 — Election of Directors

The following persons comprising the entire board of directors of the Company were duly elected as directors of the Company until the 2027 Annual
Meeting of Stockholders and until his or her successor is duly elected and qualified, by the following vote:

Nominee For Withheld Abstentions Broker Non-Votes
Catherine D. Rice 69,647,368 2,539,050 196,994 27,416,261
Kim S. Diamond 71,129,995 1,063,966 189,451 27,416,261
Catherine Long 69,672,485 2,511,208 199,719 27,416,261
Vernon B. Schwartz 71,606,343 595,533 181,536 27,416,261
Michael J. Mazzei 71,813,777 387,361 182,274 27,416,261

Proposal 2 — Approval (on an advisory, non-binding basis) of Executive Compensation

The Company’s stockholders approved (on an advisory, non-binding basis) the compensation of the Company’s named executive officers as of December
31, 2025 as described in the Compensation Discussion and Analysis and executive compensation tables of the Proxy Statement. The table below sets forth
the voting results for this proposal:

For Against Abstentions Broker Non-Votes
70,586,111 1,074,080 723,221 27,416,261




Proposal 3 — Ratification of Appointment of Independent Registered Public Accounting Firm

The Company’s stockholders ratified the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2026, by the following vote:

For Against Abstentions
99,105,085 262,229 432,359

Proposal 4 — Approval of a Second Amendment to the BrightSpire Capital, Inc. 2022 Equity Incentive Plan

The Company’s stockholders approved the second amendment to the 2022 Equity Incentive Plan by the following vote:

For Against Abstentions Broker Non-Votes
69,904,109 1,994,996 484,307 27,416,261
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are being furnished herewith to this Current Report on Form 8-K.

Exhibit No. Description

10.1 Second Amendment to the BrightSpire Capital, Inc. 2022 Equity Incentive Plan, effective as of May 13, 2026
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Date: May 13, 2026 BRIGHTSPIRE CAPITAL, INC.

By: /s/ David A. Palamé

David A. Palamé
General Counsel and Secretary




Exhibit 10.1

SECOND AMENDMENT
TO THE
BRIGHTSPIRE CAPITAL, INC.
2022 EQUITY INCENTIVE PLAN,
EFFECTIVE AS OF MAY 13, 2026

The BrightSpire Capital, Inc. 2022 Equity Incentive Plan, effective as of May 5, 2022 and as amended as of February 21,
2024 (the “Plan™), is hereby further amended, effective as of and subject to approval of this Second Amendment by the
stockholders of BrightSpire Capital, Inc. on May 13, 2026, as follows:

1. Section 4.1 of the Plan is hereby amended and replaced in its entirety with the following:
4.1 Number of Shares of Stock Available for Awards.

Subject to such additional shares of Stock as will be available for issuance under the Plan pursuant to Section 4.2, and
subject to adjustment as provided in Section 18, the maximum number of shares of Stock available for issuance under the Plan
shall be equal to (a) 20,000,000 shares of Stock, plus (b) the number of shares of Stock available for future awards under the
Prior Plan as of the Amendment Date, plus (c) the number of shares of Stock related to awards outstanding under the Prior Plan
as of the Amendment Date that thereafter terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of
such shares of Stock. Shares of Stock issued or to be issued under the Plan may be authorized but unissued shares of Stock or
treasury shares of Stock or any combination of the foregoing, as may be determined from time to time by the Board or by the
Committee. Any of the shares of Stock available for issuance under the Plan may be used for any type of Award under the Plan,
and any or all of the shares of Stock available for issuance under the Plan shall be available for issuance pursuant to Incentive
Stock Options.

2. Section 6.2(e) is hereby amended and replaced in its entirety with the following:
6.2 Limitation on Shares of Stock Subject to Awards and Cash Awards

(e) the maximum aggregate grant date fair value of shares of Stock subject to Awards granted to a Non-Employee Director
(excluding, for the avoidance of doubt, any shares of Stock issued to a Non-Employee Director as a result of such Non-Employee
Director’s election to receive all or a portion of his or her annual cash retainer in the form of shares) during any calendar year for
services rendered as a Non-Employee Director shall not exceed one million dollars ($1,000,000).

3. Except as amended above, the Plan shall remain in full force and effect.



IN WITNESS WHEREOF, BrightSpire Capital, Inc. has caused this Second Amendment to the Plan to be executed this
30" day of March, 2026.

BRIGHTSPIRE CAPITAL, INC.

By: /s/ David A. Palamé

Name: David A. Palamé
Title: Executive Vice President




