DRIVE SHACK.

700 Canal Street, 3" Floor
Stamford, Connecticut 06902

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To Be Held On October 30, 2025

To the Stockholders of Drive Shack Inc.:

This proxy statement relates to the special meeting of stockholders (the “Meeting”) of Drive Shack
Inc., a Maryland corporation (the “Company”’). The Meeting will be held virtually on October 30, 2025, at
10:00 a.m., Eastern Time. You may attend the virtual Meeting and vote your shares electronically during
the Meeting via live audio webcast by visiting www.virtualshareholdermeeting.com/DS2025SM and
entering the 16-digit control number, which appears on the notice and the instructions that accompanied the
proxy materials. If you will not attend the Meeting virtually, you may also vote online, by telephone or by
mail prior to the Meeting. The Meeting will be held for the following purposes:

1. To approve the proposed Articles of Amendment to our Articles of Restatement to effect a
reverse split of our common stock at a ratio of 1-for-100 (the “Reverse Split”); and

2. To transact such other business as may properly come before the Meeting or any adjournment
or postponement thereof.

Our Board has fixed the close of business on September 19, 2025 as the record date for the
determination of stockholders entitled to notice of and to vote at the virtual Meeting or any adjournment or
postponement thereof (the “Record Date”). Only stockholders of record of the Company’s common stock
at the close of business on the Record Date are entitled to notice of and to vote at the virtual Meeting.

Your vote is very important. All holders of the Company’s common stock are cordially invited to
attend the virtual Meeting. We urge you, whether or not you plan to virtually attend the Meeting, to submit
your proxy by completing, signing, dating and mailing the enclosed proxy or voting instruction card in the
postage-paid envelope provided. If a stockholder who has submitted a proxy attends the Meeting in person,
such stockholder may revoke the proxy and vote in person on all matters submitted at the Meeting.

The notice and proxy statement are first being mailed to our stockholders on or about October 1,
2025. Please follow the voting instructions on the enclosed proxy card to vote.

By Order of the Board of Directors,

Wesley R. Edens
Chairman of the Board

October 1, 2025






DRIVE SHACK.

700 Canal Street, 3" Floor
Stamford, Connecticut 06902

PROXY STATEMENT

For Special Meeting Of Stockholders
To Be Held On October 30, 2025

This proxy statement contains information related to the special meeting of stockholders (the
“Meeting”) of Drive Shack Inc. (the “Company”) to be held virtually on October 30, 2025, at 10:00 a.m.,
Eastern Time. The Company has adopted a virtual format for the Meeting to provide a safe, consistent and
convenient experience to all stockholders regardless of location. You may attend the virtual meeting by
visiting www.virtualshareholdermeeting.com/DS2025SM and entering the 16-digit control number, which
appears on the notice and the instructions that accompanied the proxy materials. The notice and proxy
statement are first being mailed to our stockholders on or about October 1, 2025.

About the Meeting

Purpose of the Meeting

At the Meeting, stockholders of the Company will act on the following matters:

1. To approve the proposed Articles of Amendment to our Articles of Restatement to effect a
reverse split of our common stock at a ratio of 1-for-100 (the “Reverse Split”); and

2. To transact such other business as may properly come before the Meeting or any adjournment
or postponement thereof.

Record Date

You are entitled to vote only if you were a holder of record of our common stock as of the close of
business on the record date, September 19, 2025 (the “Record Date™).

Attendance at the Meeting

The Meeting will be held entirely online. To join the Meeting you will need to have your 16-digit
control number, which is included in your proxy card. Even if you plan to attend the Meeting online, we
recommend that you also vote by proxy as described herein so that your vote will be counted if you decide
not to attend the Meeting or in the event of any technical difficulties during the Meeting.

Access to the Audio Webcast of the Meeting

The live audio webcast of the Meeting will begin promptly at 10:00 a.m. Eastern Time, on October
30, 2025. Online access to the audio webcast will open approximately 15 minutes prior to the start of the
Meeting to allow time for you to log in and test the computer audio system. We encourage our stockholders
to access the meeting prior to the start time.



Log in Instructions

To attend the virtual Meeting, visit www.virtualshareholdermeeting.com/DS2025SM and entering
the 16-digit control number, which appears on the notice and the instructions that accompanied the proxy
materials. If you do not have a control number, please contact your broker, bank, or other nominee as soon
as possible, so that you can be provided with a control number and gain access to the meeting.

Meeting Technical Assistance

There will be a support team ready to assist stockholders with any technical difficulties they may
have accessing or hearing the virtual Meeting. If you encounter any difficulties accessing the virtual
Meeting during the check-in or meeting time, please call the technical support number provided on the
virtual Meeting website.

Instructions for Voting
How to Vote

You may vote on these matters directly or by proxy. Whether or not you plan to virtually
attend the Meeting, the Company asks that you vote by one of the following methods to ensure that
your shares will be represented at the meeting in accordance with your wishes:

e Vote online by going to www.virtualshareholdermeeting.com/DS2025SM and following
the instructions on the website (have your proxy card available when you access the web

page);

e Vote by phone by calling the toll-free telephone number 1-800-690-6903, and following
the recorded instructions; or

e Vote by mail, by completing and returning a proxy card in the addressed stamped envelope
(which will be provided to those stockholders who request to receive paper copies of proxy

materials by mail).

How Proxies Work

Our Board is asking for your proxy. Giving us your proxy means you authorize us to vote your
shares at the Meeting in the manner you direct.

Proxies submitted by mail will be voted by the individuals named on the proxy card in the manner
you indicate. If you give us your proxy but do not specify how you want your shares voted, they will be
voted in accordance with the Board’s recommendations set forth in this proxy statement.

You may receive more than one proxy or voting card depending on how you hold your shares. If
you hold shares through someone else, such as a stockbroker, you may get materials from them asking how

you want to vote. The latest signed proxy we receive from you will determine how we will vote your shares.

Revoking a Proxy

Your proxy may be revoked by written notice to our Secretary at our headquarters at any time
before being voted. You may also revoke your proxy by submitting a proxy with a later date, entering a
new vote by Internet or by telephone or by voting during your virtual attendance at the Meeting. To vote



online, please go to www.voteproxy.com and follow the instructions on the website. To vote by telephone,
please call the toll-free telephone number 1-800-690-6903 and follow the recorded instructions. To vote by
mail, please sign, date and return the proxy card in the postage-paid envelope (which will be provided to
those stockholders who request to receive paper copies of these materials by mail). Votes submitted online
or by mail must be received by 11:59 p.m., Eastern Time, on October 29, 2025. Submitting your vote online,
by telephone or by mail will not affect your right to vote virtually during the Meeting, if you choose to do
so. Proxies that are properly delivered to us and not revoked before the closing of the polls during the
Meeting will be voted for the proposals described in this proxy statement in accordance with the instructions
set forth herein. Your virtual presence at the Meeting does not of itself revoke your proxy.

Quorum

A quorum will be present if the holders of a majority of the outstanding shares entitled to vote at
the Meeting are present, in person or by proxy, at the Meeting. If you have returned a valid proxy or if you
hold your shares in your own name as holder of record and attend the Meeting, your shares will be counted
as present for the purpose of determining whether there is a quorum. Abstentions will also be treated as
shares that are present and entitled to vote for purposes of determining the presence of a quorum. Broker
non-votes will not be counted for purposes of calculating whether a quorum is present at the Meeting as the
Reverse Split proposal is considered a “non-routine matter” on which brokers are not entitled to vote
without instructions. If a quorum is not present, the Meeting may be adjourned by the chairman of the
Meeting or by the vote of a majority of the shares represented in person or by proxy at the Meeting until a
quorum has been obtained.

Required Vote

The approval of the Reverse Split requires the affirmative vote of two-thirds of all votes entitled to
be cast on the proposal, which are the outstanding shares of our common stock. On the Record Date, we
had 199,442,524 shares of common stock outstanding. Each holder of shares of common stock is entitled
to one vote for each share of common stock held by such holder as of the Record Date. Any abstention,
broker non-vote, or failure to cast a vote by a stockholder will have the same effect as voting against the
Reverse Split proposal.

A “broker non-vote” occurs where a broker holding shares in “street name” is entitled to vote the
shares on some matters but not others. If your shares are in street name (or held by your broker) and you
do not give your broker voting instructions on those matters for which the broker has no discretion, the
missing votes are broker non-votes. Brokers who do not receive instructions are not entitled to vote on the
Reverse Split proposal. If you do not provide voting instructions, your shares will be considered “broker
non-votes” because the broker or financial advisor will not have discretionary authority to vote your shares.
Therefore, your failure to provide voting instructions to the broker or financial advisor will have the same
effect as a vote against the Reverse Split proposal.

Stockholders who sign, date and return a proxy but do not indicate how their shares are to be voted
are giving management full authority to vote their shares as they deem best for the Company. For these
reasons, it is important that all shares are represented at the Meeting, either by you virtually attending the
Meeting or by giving a proxy to vote your shares.

If the enclosed proxy card is properly executed and returned to us in time to be voted at the Meeting,
it will be voted as specified on the proxy card unless it is properly revoked prior thereto. If no specification
is made on the proxy card as to any one or more of the proposals, the shares represented by the proxy will
be voted as follows:



(1) FOR the Reverse Split proposal; and

(1) in the discretion of the proxy holder on any other business that properly comes before the
Meeting or any adjournment or postponement thereof.

As of the date of this proxy statement, we are not aware of any other matter to be raised at the
Meeting.



PROPOSAL 1
APPROVAL OF THE REVERSE SPLIT

General

Our Board has approved, subject to stockholder approval, Articles of Amendment to our Articles
of Restatement to effect a Reverse Split of our issued and outstanding common stock at a ratio of 1-for-
100, following the date of stockholder approval of this proposal. The primary reasons for the Reverse Split
are (i) to enhance the overall credibility of an investment in our common stock by increasing the trading
price and (ii) to increase the visibility of our common stock among a larger pool of potential investors with
an aim of increasing trading volumes.

The Reverse Split, if approved by our stockholders, would become effective at the time and date
set forth in the Articles of Amendment to our Articles of Restatement to be filed with the Maryland
Department of Assessments and Taxation. The form of the proposed Articles of Amendment to our Articles
of Restatement to effect the Reverse Split will be substantially as set forth on Annex A (subject to any
changes required by applicable law). If approved by our stockholders, the Reverse Split proposal would
permit (but not require) our Board to effect the Reverse Split by a ratio of 1-for-100. In determining whether
to effect the Reverse Split following the receipt of stockholder approval, our Board may consider, among
other things, factors such as:

o the historical trading price and trading volume of our common stock;

e the number of shares of our common stock outstanding immediately before and after the Reverse
Split;

e the then-prevailing trading price and trading volume of our common stock and the anticipated
impact of the Reverse Split on the trading market for our common stock;

e the anticipated impact of the Reverse Split on the Company’s ability to reduce administrative and
transactional costs;

e the anticipated impact of the Reverse Split on the number of holders of the Company’s common
stock; and

e prevailing general market and economic conditions.

Unless specifically stated, share amounts and share prices have not been adjusted in this proxy
statement to give effect to the proposed Reverse Split.

Reasons for the Reverse Split

Our common stock is currently traded on the OTC Markets under the symbol “DSHK.” The
primary purpose for effecting the Reverse Split is to both create more credibility for the Company by having
fewer shares with a potentially higher trading share price and increase the visibility of our common stock
among a larger pool of potential investors with an aim of increasing trading volumes. Among other things,
the Reverse Split will make available shares for future activities that are consistent with our growth strategy,
including, among other things, obtaining financings, establishing strategic relationships, and acquiring or
investing in complementary businesses or products.

In determining to recommend the Reverse Split, and in light of the foregoing, our Board considered,
among other things, that a sustained higher per share price of our common stock, which may result from
the Reverse Split, might heighten investor interest in the Company and potentially broaden the pool of
investors that may consider investing in the Company.



In addition, our Board considered that as a matter of policy, many institutional investors are
prohibited from purchasing stocks below certain minimum price levels. For the same reason, brokers may
be reluctant to recommend lower-priced stocks to their clients, or may discourage their clients from
purchasing such stocks, particularly if the stocks trade on the over-the-counter markets. Other investors
may be dissuaded from purchasing lower-priced stocks because the commissions, as a percentage of the
total transaction, tend to be higher for such stocks. Our Board believes that, to the extent that the price per
share of our common stock remains at a higher per share price as a result of the Reverse Split, some of these
concerns may be addressed. The combination of lower transaction costs and increased interest from
investors could also have the effect of increasing the liquidity of our common stock.

Certain Risks Associated with the Reverse Split

There are numerous factors and contingencies that could affect our stock price following the
proposed Reverse Split, including the status of the market for our stock at the time, our reported results of
operations in future periods, and general economic, market and industry conditions. Accordingly, the
market price of our common stock may not be sustainable at the direct arithmetic result of the Reverse Split.
If the market price of our common stock declines after the Reverse Split, our total market capitalization
(the aggregate value of all of our outstanding common stock at the then existing market price) after the
Reverse Split will be lower than before the Reverse Split. Even if an increased per-share price can be
maintained, the Reverse Split may not achieve the desired results set forth above. For example, a Reverse
Split may not result in a per-share price that would attract investors who do not currently trade in lower-
priced stocks. Although we believe the Reverse Split may enhance the marketability of our common stock
to certain potential investors, we cannot assure you that, if implemented, the Reverse Split would make our
common stock more attractive to investors, some of which may view the Reverse Split negatively, or
increase analyst and broker interest in the Company. We also cannot assure that a Reverse Split will result
in a per-share price of our common stock that will increase our ability to attract and retain employees and
other service providers.

Further, the liquidity of our common stock may be harmed by the proposed Reverse Split given the
reduced number of shares that would be outstanding after the Reverse Split, particularly if the expected
increase in stock price as a result of the Reverse Split is not sustained. In addition, the proposed Reverse
Split may increase the number of stockholders who own odd lots (less than 100 shares) of our common
stock, creating the potential for such stockholders to experience an increase in the cost of selling their shares
and greater difficulty effecting sales. If we effect the Reverse Split, the resulting per-share stock price may
nevertheless fail to attract institutional investors and may not satisfy the investing guidelines of such
investors and, consequently, the trading liquidity of our common stock may not improve.

The Reverse Split may contribute towards an ownership change under Section 382 of the Internal
Revenue Code of 1986, as amended (the “Code”). If the Company were to undergo an ownership change
under Section 382 of the Code, the Company’s ability to use its net operating loss carryovers incurred prior
to the ownership change against income arising after the ownership change would be significantly limited.
In general, an “ownership change” under Section 382 of the Code occurs with respect to the Company if,
over a rolling three-year period, the Company’s “5-percent stockholders” increase their aggregate stock
ownership by more than 50 percentage points over their lowest stock ownership during the rolling three-
year period. Although we do not expect the Reverse Split to result in an ownership change with respect to
the Company, because we do not know the number of Company stockholders that may become “5S-percent
stockholders™ as a result of the Reverse Split, it is uncertain at this time whether the Reverse Split will result
in an ownership change or the extent to which the Reverse Split may contribute towards an ownership
change over the rolling three year period following the Reverse Split.



Effect of the Reverse Split

If, following stockholder approval, our Board determines to effect the Reverse Split, each 100
shares of existing common stock (“Old Shares”) will be combined into one new share of common stock
(“New Shares”). The table below shows, as of the Record Date, (a) the approximate number of outstanding
New Shares that would result from the 1-for-100 Reverse Split ratio (without giving effect to the treatment
of fractional shares), (b) the number of shares of our common stock that would be reserved to be issued
upon exercise of outstanding options, warrants, convertible preferred shares and convertible notes, and (c)
the number of shares of our common stock that would be reserved for future issuance under our equity
compensation plans (excluding shares reflected in the preceding clause (b)):

Before After Effecting Reverse
Reverse Split at Ratio of 1-for-

Split 100
(a) Number of shares of common stock issued and 199,442,524 2,014,806
outstanding.
(b) Number of securities reserved to be issued upon exercise 29,941,092 299,411
of outstanding options, warrants, convertible preferred
shares and convertible notes.
(c) Number of securities remaining available for future N/A N/A

issuance under equity compensation plans (excluding
shares reflected in row (b)).

The Reverse Split will affect all holders of our common stock uniformly and will not affect any
stockholder’s percentage ownership interest in the Company, except that as described below in “Fractional
Shares,” record holders of Old Shares otherwise entitled to a fractional share as a result of the Reverse Split
will be rounded up to the next whole number.

After the effective date of the Reverse Split (the “Effective Time”), our common stock will have a
new Committee on Uniform Securities Identification Procedures (“CUSIP”) number, which is a number
used to identify our equity securities, and stock certificates with the older CUSIP number will need to be
exchanged for stock certificates with the new CUSIP number by following the procedures described below.
Our common stock will continue to be listed on the OTC Markets under the symbol “DSHK.”

All convertible preferred shares, outstanding options and warrants to purchase shares of our
common stock as well as the number of shares issuable upon conversion of outstanding convertible notes
and those available for issuance under our equity incentive plans will be adjusted proportionately as a result
of any Reverse Split. Holders of convertible preferred shares, options, warrants and convertible notes, who
upon exercise of their options or warrants or conversion of their preferred shares or notes would otherwise
be entitled to receive fractional shares, because they hold options which upon exercise would result in a
number of shares of common stock not evenly divisible by the 1-for-100 Reverse Split ratio, will receive a
number of shares of common stock rounded up to the nearest whole number. In addition, because no
fractional shares will be issued, fractional shares of less than one share of common stock after the Reverse
Split will be rounded up to one share of post-Reverse Split common stock. See “Fractional Shares.”

Registered “Book-Entry” Holders of Common Stock (i.e. stockholders that are registered on the
transfer agent’s books and records but do not hold stock certificates)



Certain of our registered holders of common stock may hold some or all of their shares
electronically in book-entry form with the transfer agent. These stockholders do not have stock certificates
evidencing their ownership of the common stock. They are, however, provided with a statement reflecting
the number of shares registered in their accounts.

Stockholders who hold shares electronically in book-entry form with the transfer agent will not
need to take action (the exchange will be automatic) to receive whole shares of post-Reverse Split common
stock, subject to adjustment for treatment of fractional shares.

Beneficial Holders of Common Stock (i.e. stockholders who hold in street name)

Upon the implementation of the Reverse Split, we intend to treat shares held by stockholders
through a bank, broker, custodian or other nominee in the same manner as registered stockholders whose
shares are registered in their names. Banks, brokers, custodians or other nominees will be instructed to
effect the Reverse Split for their beneficial holders holding our common stock in street name. However,
these banks, brokers, custodians or other nominees may have different procedures than registered
stockholders for processing the Reverse Split. Stockholders who hold shares of our common stock with a
bank, broker, custodian or other nominee and who have any questions in this regard are encouraged to
contact their banks, brokers, custodians or other nominees.

Holders of Certificated Shares of Common Stock

Stockholders holding shares of our common stock in certificated form will be sent a transmittal
letter by our transfer agent after the Effective Time. The letter of transmittal will contain instructions on
how a stockholder should surrender his, her or its certificate(s) representing shares of our common stock
(the “Old Certificates™) to the transfer agent in exchange for certificates representing the appropriate
number of whole shares of post-Reverse Split common stock (the “New Certificates”). No New Certificates
will be issued to a stockholder until such stockholder has surrendered all Old Certificates, together with a
properly completed and executed letter of transmittal, to the transfer agent. No stockholder will be required
to pay a transfer or other fee to exchange his, her or its Old Certificates. Stockholders will then receive a
New Certificate(s) representing the number of whole shares of common stock that they are entitled to as a
result of the Reverse Split, subject to the treatment of fractional shares described below. Until surrendered,
we will deem outstanding Old Certificates held by stockholders to be cancelled and only to represent the
number of whole shares of post-Reverse Split common stock to which these stockholders are entitled,
subject to the treatment of fractional shares. Any Old Certificates submitted for exchange, whether because
of a sale, transfer or other disposition of stock, will automatically be exchanged for New Certificates. If an
Old Certificate has a restrictive legend on the back of the Old Certificate(s), the New Certificate will be
issued with the same restrictive legends that are on the back of the Old Certificate(s).

STOCKHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICATE(S) AND
SHOULD NOT SUBMIT ANY STOCK CERTIFICATE(S) UNTIL REQUESTED TO DO SO.

Fractional Shares

No scrip or fractional share certificates will be issued in connection with the Reverse Split.
Stockholders who otherwise would be entitled to receive fractional shares because they hold a number of
Old Shares not evenly divisible will be entitled, upon surrender of certificate(s) representing these shares,
if applicable, to a number of New Shares rounded up to the nearest whole number. The ownership of a
fractional interest will not give the stockholder any voting, dividend or other rights except to have his or
her fractional interest rounded up to the nearest whole number when the New Shares are issued.



No Appraisal Rights

Stockholders do not have appraisal rights under Maryland law or under our charter or bylaws in
connection with the Reverse Split.

Accounting Matters

The Articles of Amendment to our Articles of Restatement will not change the par value of our
common stock, which will remain at $0.01. As a result, on the effective date of the Reverse Split, the stated
capital on our balance sheet attributable to our common stock will be reduced in proportion to the Reverse
Split ratio (e.g., the stated capital attributable to our common stock will be reduced to one-one-hundredth
of its existing amount) and the additional paid-in capital account shall be credited with the amount by which
the stated capital is reduced. The per share net income or loss and net book value of our common stock will
also be increased because there will be fewer shares outstanding. The Reverse Split will not affect total
stockholders’ equity on our balance sheet.

Federal Income Tax Consequences

The following discussion is a summary of the material U.S. federal income tax consequences of
the Reverse Split to us and to U.S. Holders (as defined below) that hold shares of our common stock as
capital assets (i.e., for investment) for U.S. federal income tax purposes. This discussion is based upon
current U.S. tax law, which is subject to change, possibly with retroactive effect, and differing
interpretations. Any such change may cause the U.S. federal income tax consequences of the Reverse Split
to vary substantially from the consequences summarized below. We have not sought and will not seek any
rulings from the Internal Revenue Service (the “IRS”) regarding the matters discussed below and there can
be no assurance the IRS or a court will not take a contrary position to that discussed below regarding the
tax consequences of the Reverse Split.

For purposes of this discussion, a “U.S. Holder” is a beneficial owner of our common stock that,
for U.S. federal income tax purposes, is or is treated as (i) an individual who is a citizen or resident of the
United States; (ii) a corporation (or any other entity or arrangement treated as a corporation) created or
organized under the laws of the United States, any state thereof, or the District of Columbia; (iii) an estate,
the income of which is subject to U.S. federal income tax regardless of its source; or (iv) a trust if (1) its
administration is subject to the primary supervision of a court within the United States and all of its
substantial decisions are subject to the control of one or more “United States persons” (within the meaning
of Section 7701(a)(30) of the Code), or (2) it has a valid election in effect under applicable U.S. Treasury
regulations to be treated as a United States person.

This summary does not address all aspects of U.S. federal income taxation that may be relevant to
U.S. Holders in light of their particular circumstances or to stockholders who may be subject to special tax
treatment under the Code, including, without limitation, dealers in securities, commodities or foreign
currency, persons who are treated as non-U.S. persons for U.S. federal income tax purposes, certain former
citizens or long-term residents of the United States, insurance companies, tax-exempt organizations, banks,
financial institutions, small business investment companies, regulated investment companies, real estate
investment trusts, retirement plans, persons whose functional currency is not the U.S. dollar, traders that
mark-to-market their securities or persons who hold their shares of our common stock as part of a hedge,
straddle, conversion or other risk reduction transaction. If a partnership (or other entity treated as a
partnership for U.S. federal income tax purposes) is the beneficial owner of our common stock, the U.S.
federal income tax treatment of the partnership (or other entity treated as a partnership) and a partner in the
partnership will generally depend on the status of the partner and the activities of such partnership.
Accordingly, partnerships (and other entities treated as partnerships for U.S. federal income tax purposes)



holding our common stock and the partners in such entities should consult their own tax advisors regarding
the U.S. federal income tax consequences of the Reverse Split to them.

The state and local tax consequences, alternative minimum tax consequences, non-U.S. tax
consequences and U.S. estate and gift tax consequences of the Reverse Split are not discussed herein and
may vary as to each U.S. Holder. Furthermore, the following discussion does not address any tax
consequences of transactions effectuated before, after or at the same time as the Reverse Split, whether or
not they are in connection with the Reverse Split. This discussion should not be considered as tax or
investment advice, and the tax consequences of the Reverse Split may not be the same for all stockholders.
U.S. Holders should consult their own tax advisors to understand their individual federal, state, local and
foreign tax consequences.

Tax Consequences to the Company. We believe that the Reverse Split should constitute a
reorganization under Section 368(a) (1)(E) of the Code. Accordingly, we should not recognize taxable
income, gain or loss in connection with the Reverse Split.

Tax Consequences to U.S. Holders. Subject to the discussion below regarding the receipt of a fractional
share, a U.S. Holder generally should not recognize gain or loss as a result of the Reverse Split for U.S.
federal income tax purposes. A U.S. Holder’s aggregate adjusted tax basis in the shares of our common
stock received pursuant to the Reverse Split should equal the aggregate adjusted tax basis of the shares of
our common stock exchanged therefor (increased by the amount of gain or income recognized, if any,
attributable to the rounding up of a fractional share, as discussed below). The U.S. Holder’s holding period
in the shares of our common stock received pursuant to the Reverse Split should include the holding period
in the shares of our common stock exchanged therefor (except with respect to any fractional share of our
common stock received, as discussed below). U.S. Treasury Regulations provide detailed rules for
allocating the tax basis and holding period of shares of common stock surrendered in a recapitalization to
shares received in such recapitalization. A U.S. Holder that acquired shares of our common stock on
different dates and at different prices should consult their tax advisors regarding the allocation of the tax
basis and holding period from shares of common stock surrendered in the Reverse Split to shares received
in the Reverse Split.

Each fractional share issued pursuant to the Reverse Split that is attributable to the rounding up of
fractional shares to the nearest whole number of shares may be treated for U.S. federal income tax purposes
as a disproportionate distribution. If so treated, a U.S. Holder that receives a fractional share of our common
stock attributable to the rounding up of a fractional share to the nearest whole number of shares should
recognize dividend income in an amount equal to the fair market value of such fractional share to the extent
of the Company’s current or accumulated earnings and profits, and to the extent that any portion of the
distribution exceeds such current or accumulated earnings and profits, such portion will be treated as a
return of tax basis and thereafter as gain from the sale or exchange of property. A U.S. Holder’s holding
period in any such fractional share commences on the effective date of the Reverse Split.

The U.S. federal income tax discussion set forth above does not discuss all aspects of U.S. federal
income taxation that may be relevant to a particular stockholder in light of such stockholder’s circumstances
and income tax situation. Accordingly, we urge you to consult with your own tax advisor with respect to
all of the potential U.S. federal, state, local and foreign tax consequences to you of the Reverse Split.

THE BOARD RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE ARTICLES

OF AMENDMENT TO OUR ARTICLES OF RESTATEMENT TO EFFECT THE REVERSE
SPLIT.
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Stockholder Communications with the Directors

The Company provides the opportunity for stockholders and interested parties to communicate with
our directors. You can contact our Board to provide comments, to report concerns, or to ask a question, at
the following address:

Drive Shack Inc.

Attn: Secretary

700 Canal Street, 3™ Floor
Stamford, Connecticut 06902

Stockholders may contact the non-management directors (including the director who presides over
the executive sessions of non-management directors, or the non-management directors as a group, or the
Audit Committee as a group) at the address above or at the following email address:
NonManagementDirectors@driveshack.com.

All communications received as set forth in the preceding paragraph will be opened by the Legal
Department, for the sole purpose of determining whether the contents represent a message to the directors.
Any contents that are not in the nature of advertising, promotions of a product or service or patently
offensive material will be forwarded promptly to the addressee. In the case of communications to the Board
or any group or committee of directors, sufficient copies of the contents will be made for each director who
is a member of the group or committee to which the envelope or e-mail is addressed. Concerns relating to
accounting, internal controls or auditing matters are brought to the attention of the Chairman of the Audit
Committee and handled in accordance with procedures established by the Audit Committee with respect to
such matters.

Security Ownership of Certain Beneficial Owners and Management

Listed in the following table is certain information with respect to the beneficial ownership of
shares of our common stock as of September 19, 2025, the Record Date, by each person known by us to be
the beneficial owner of more than five percent of our common stock, and by each of our directors and
named executive officers, both individually, and our directors and executive officers as a group.

For purposes of this proxy statement, a “beneficial owner” means any person who, directly or
indirectly, through any contract, arrangement, understanding, relationship or otherwise has or shares:

(1) voting power, which includes the power to vote, or to direct the voting of, shares of our
common stock; and/or

(i1) investment power, which includes the power to dispose of, or to direct the disposition of,
shares of our common stock.

A person is also deemed to be the beneficial owner of a security if that person has the right to
acquire beneficial ownership of such security at any time within 60 days of the Record Date. Except as
indicated by footnote, the persons and entities named in the table below have sole voting and sole
investment power with respect to the shares set forth opposite each person’s or entity’s name.
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Amount and Nature of

Name and Address of Beneficial Owner(1) Beneficial Ownership Percent of Class(2)
Wesley R. Edens(3) 86,498,257 43%

Michael Compton 19,949,178 10%

Keith Sbarbaro(4) 0 *

Benjamin M. Crane 62,288 *

Michael Burt 0 *

Michael Choo 0 *

George W. Hebard I11 0 &

All directors and executive officers as a group (7
persons) 106,509,723 53%

*  Denotes less than 1%

(1) The address of all officers and directors listed above are in the care of Drive Shack Inc., 700 Canal
Street, 3rd Floor, Stamford, Connecticut 06902, other than Mr. Wesley R. Edens whose address is ¢/o
of Baobob Advisors, 111 W 19th St., 8th FI1., New York, NY 10011.

(2) Percentages shown assume the exercise by such persons of all options to acquire shares of our common
stock that are exercisable within 60 days of the Record Date, and no exercise by any other person.

(3) Includes 7,367,536 shares over which Mr. Edens has sole voting and dispositive power (including
3,502,368 shares held by Mr. Edens directly, 3,847,728 shares held in a family trust for which he serves
as trustee and 16,666 shares held in a charitable trust for which he serves as a trustee).

(4) Reflects Mr. Sbarbaro’s beneficial ownership as of the Record Date and corrects a ministerial error in
the Company’s prior filings.

Executive Compensation

The services of Michael Compton, our Interim Chief Executive Officer, are provided to the
Company pursuant to the Management Agreement (as described below). On January 1, 2024, the Company
granted 11,449,178 restricted stock units (“RSUs”) to Mr. Compton as compensation for historical services
as Interim Chief Executive Officer and advisory work prior thereto beginning in Q1 2023, in lieu of cash
compensation. The RSUs vested on February 2, 2024.

Related Party Transactions

The Company is a party to a Management and Advisory Agreement, dated March 31, 2025, as
amended (the “Management Agreement”’) with an entity controlled by Wesley Edens, the Chairman of the
Board, pursuant to which such entity serves as the manager of the Company (the “Manager”). The
Management Agreement will continue in effect until the earlier of (i) the date on which Mr. Edens ceases
to own, directly or indirectly at least 25% of the Company’s outstanding common stock and (ii) the date of
a sale or other disposition of the Company or substantially all of its assets to a person not affiliated with
Mr. Edens (unless Mr. Edens owns at least 25% of the voting power or common equity in the acquiring
entity). The Management Agreement may also be terminated on or after March 31, 2028 with the approval
of at least a majority of the Company’s independent directors upon written notice to the Manager, with such
termination to become effective six months following such notice. The Management Agreement may also
be terminated by the Company for cause, including in the event of fraud, gross negligence, willful
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misconduct, or material breach by the Manager, or by the Manager upon a material breach by the Company
of its obligations under the Management Agreement.

Pursuant to the Management Agreement, the Manager provides for a management team and other
professionals who are responsible for implementing the Company’s business strategy, subject to the
supervision of the Board. For performing these services, the Company pays the Manager an annual
management incentive fee equal to 33% of the EBITDA of the Company in excess of a $5.735 million
hurdle (the “Management Fee”). Certain affiliates of the Manager have agreed to reinvest a portion of the
Management Fee to purchase shares of the Company’s common or preferred stock for an aggregate
purchase price equal to 80% of the value of the most recent Management Fee payments during the
applicable measuring period (net of all taxes, required withholdings, and certain other expenses). The
obligation is suspended if the Volume-Weighted Average Price of the Company’s common stock or
preferred stock, as applicable, has met certain specified levels, as may be adjusted from time to time for
reverse stock splits. Shares acquired pursuant to this arrangement are subject to certain resale restrictions
while the arrangement is in effect.

Solicitation of Proxies

We have retained Broadridge to assist us in the solicitation of proxies. The cost of the solicitation
of proxies will be paid by us. In addition to solicitation by mail, our directors, officers and employees may
solicit proxies from stockholders by telephone, facsimile, electronic mail or in person. We will also make
arrangements with brokerage houses and other custodians, nominees and fiduciaries to send the proxy
materials to beneficial owners. Upon request, we will reimburse those brokerage houses and custodians for
their reasonable expenses in so doing.

Other Matters

So far as now known, there is no business other than that described above to be presented for action
by the stockholders at the Meeting, but it is intended that the proxies will be voted upon any other matters
and proposals that may legally come before the Meeting or any adjournment thereof, in accordance with
the discretion of the persons named therein.

DRIVE SHACK INC.

Wesley R. Edens
Chairman of the Board
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Annex A

ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
OF
DRIVE SHACK INC.

Pursuant to Section 2-607 of the Maryland General Corporation Law

DRIVE SHACK INC., a Maryland corporation (the “Corporation”) organized and existing under
and by virtue of the Maryland General Corporation Law (“MGCL”), does hereby certify to the State
Department of Assessments and Taxation of Maryland that the charter of the Corporation shall be, and
hereby is amended as follows:

Q) Section “6.1 Authorized Shares” of ARTICLE VI shall be amended and restated
to read in its entirety as follows:

“Section 6.1 Authorized Shares. The Corporation has authority to issue 1,100,000,000
shares of stock, consisting of 1,000,000,000 shares of Common Stock, $0.01 par value per
share (“Common Stock™), and 100,000,000 shares of Preferred Stock, $0.01 par value per
share (“Preferred Stock™), of which 2,875,000 shares have been classified and designated
as shares of “9.75% Series B Cumulative Redeemable Preferred Stock™, 1,800,000 shares
have been classified and designated as shares of “8.05% Series C Cumulative Redeemable
Preferred Stock”, 2,300,000 shares have been classified and designated as shares of
“8.375% Series D Cumulative Redeemable Preferred Stock™ and 1,000,000 shares have
been classified and designated as shares of “Series E Junior Participating Preferred Stock”.
The aggregate par value of all authorized shares of stock having par value is $11,000,000.
If shares of one class of stock are classified or reclassified into shares of another class of
stock pursuant to Sections 6.2, 6.3 or 6.4 of this Article VI, the number of authorized shares
of the former class shall be automatically decreased and the number of shares of the latter
class shall be automatically increased, in each case by the number of shares so classified
or reclassified, so that the aggregate number of shares of stock of all classes that the
Corporation has authority to issue shall not be more than the total number of shares of stock
set forth in the first sentence of this paragraph.

Simultaneously with these Articles of Amendment to the Corporation’s Articles of
Incorporation becoming effective pursuant to the MGCL (the “Effective Time”), each One
Hundred (100) shares of Common Stock of the Corporation issued and outstanding or
held as treasury shares immediately prior to the Effective Time (the “Old Common Stock™)
shall automatically be reclassified and continued, without any action on the part of the
holder thereof (the “Reverse Split”), as One (1) share of post-Reverse Split Common
Stock (the “New Common Stock™).

Each stock certificate that immediately prior to the Effective Time represented
shares of Old Common Stock shall, from and after the Effective Time, automatically and
without the necessity of presenting the same for exchange, represent that number of shares
of New Common Stock into which the shares of Old Common Stock represented by such
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certificate shall have been reclassified; provided, however, that each holder of record of a
certificate that represented shares of Old Common Stock shall receive upon surrender of
such certificate a new certificate representing the number of shares of New Common Stock
into which the shares of Old Common Stock represented by such certificate shall have been
reclassified.

Except as may be provided in this Articles of Incorporation or in a designation with
respect to Preferred Stock, the holders of shares of New Common Stock shall have the
exclusive right to vote on all matters on which a holder of Common Stock shall be entitled
to vote at all meetings of the stockholders of the Corporation and shall be entitled to one
vote for each share of New Common Stock entitled to vote at such meeting.”

?2) This amendment of the charter of the Corporation was advised by the board of directors
and approved by the stockholders.

The undersigned acknowledges that this is an act of DRIVE SHACK INC., a Maryland corporation,
and verifies, under the penalties for perjury, that the matters and facts stated herein, which require such
verification, are true and accurate, to the best of his/her knowledge, information, and belief.

DRIVE SHACK INC.,
a Maryland corporation

By:
Name:
Title:

ATTESTED TO:

By:
Name:
Title:

RETURN ADDRESS OF FILING PARTY:

Drive Shack Inc.

2405 York Road, Suite 201

Lutherville Timonium, MD 21093-2264
Attention:

15



[This page intentionally left blank]






BR262077-1025-SNPS



	“Section 6.1 Authorized Shares. The Corporation has authority to issue 1,100,000,000 shares of stock, consisting of 1,000,000,000 shares of Common Stock, $0.01 par value per share (“Common Stock”), and 100,000,000 shares of Preferred Stock, $0.01 par ...
	Blank Page
	Blank Page
	Blank Page



