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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.
The executive compensation philosophy of EPR Properties (the "Company") is set forth in the Compensation Discussion and Analysis in
the Company's proxy statement for the Company's 2020 annual meeting of shareholders. The philosophy includes attracting and retaining quality
executives by aligning the Company's executives' interests with those of the Company's shareholders, motivating the Company's executives to
achieve superior performance and rewarding them for such performance, with the overarching goal of maximizing long-term shareholder value.
Consistent with and in furtherance of this approach, the Compensation and Human Capital Committee (the "Committee") of the Company's Board
of Trustees considered the impact of the COVID-19 pandemic on the Company's operations and, on November 23, 2020, determined that it was in
the best interests of the Company and its shareholders to revise the performance metrics for the 2020 annual incentive program under the
Company's Annual Performance-Based Incentive Plan, including the performance metrics applicable to the Company's named executive officers.
The Committee looked at numerous factors in considering whether to revise the performance metrics for the 2020 annual incentive awards and
determined that these revisions were appropriate to provide a reasonable bonus opportunity with a focus on the Company's updated strategic
goals and objectives.
The Committee previously established three primary performance metrics for 2020: funds from operations, as adjusted ("FFOAA"), per
share; investment spending; and personal objectives for each executive. The Committee: (i) eliminated the FFOAA and investment spending
performance metrics; (ii) modified the personal performance metric; and (iii) adopted two new performance metrics, as follows:

•

Personal Performance. Under the revised metrics, executives will continue to have a personal performance factor, except that each
executive's goals and objectives have been revised to reflect the Company's response to the pandemic. The personal performance metric
will be weighted 20%.

•

Cash Collections. Cash collections, a new metric, measures all cash received by the Company during 2020 in payment for minimum rent,
common area maintenance and/or interest that became due during 2020, including amounts received for ground rent payable to third party
landlords. The cash collections metric will be weighted 40%.

•

Liquidity. Liquidity, a new metric, measures cash and cash equivalents (excluding restricted cash) of the Company as of the end of 2020,
reduced by an amount equal to the outstanding balance under the Company's unsecured revolving credit facility as of the end of 2020.
The liquidity metric will be weighted 40%.

The minimum, target and maximum stated bonus opportunities for executives have been reduced by 25%, resulting in target performance
earning a payout of 75% of each executive's target opportunity under the 2020 annual incentive program as originally adopted in February 2020.
The Committee will make the final determination, in its sole discretion, of whether a performance metric is satisfied. The Committee will not have
discretion to adjust any award upward, but will have the discretion to adjust an indicated award downward.
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