


 

 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

 

FORM 8-K
Current Report

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

September 12, 2007 (September 10, 2007)
Date of Report (Date of earliest event reported)

FIRST INDUSTRIAL REALTY TRUST, INC.
(Exact name of registrant as specified in its charter)

     
Maryland

(State or other jurisdiction of 
incorporation or organization)  

1-13102
(Commission File Number)

 

36-3935116
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311 S. Wacker Drive, Suite 4000
Chicago, Illinois 60606
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(312) 344-4300
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(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
 

 



 

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

     Effective September 10, 2007, Robert Cutlip was elected by the Board of Directors of First Industrial Realty Trust, Inc. (the “Company”) as Executive
Vice President — North America. Since March 2006, Mr. Cutlip, 57, has served as the Company’s Managing Director — East Region. From September 2003
to February 2006, he served as Senior Vice President of Highwoods Properties, Inc. (NYSE: HIW), a real estate investment trust. From April 2001 to
September 2003, Mr. Cutlip served as Vice President of Real Estate Operations for Progress Energy (NYSE: PGN), a diversified energy company, prior to
which time, from 1999 to 2001, he served as Executive Vice President of Duke-Weeks Realty Corp. (NYSE: DRE), a real estate investment trust.

     In connection with his election as Executive Vice President — North America of the Company, Mr. Cutlip has entered into a letter agreement, dated as of
September 10, 2007, with the Company, a copy of which is attached hereto as Exhibit 10.1 and incorporated herein by reference. The letter agreement
provides for an annual base salary of $275,000, which may be adjusted at the discretion of the Company’s Compensation Committee, and incentive
compensation consisting of a 35% override on the cumulative override payments to the Company’s North American managing directors and up to $300,000
of additional incentive compensation annually for achievement of certain goals and projects. Per the terms of the letter agreement, incentive compensation is
paid 60% in cash and 40% in restricted stock. The letter agreement also provides for certain payments in connection with specified termination/change-of-
control events, including, in connection with a termination without cause (whether or not in a change of control context), a payment of (i) two (2) times Mr.
Cutlip’s then-applicable annual base salary, plus (ii) 70% of the average of his cash bonus for the two years prior to the year in which termination occurs. In
addition, the letter agreement contains one (1) year non-compete/non-solicitation provisions. The letter agreement has a five-year term but terminates one
year after a change-of-control event. The attached letter agreement supersedes Mr. Cutlip’s Separation Agreement, dated March 13, 2006, with First
Industrial, L.P.

Item 7.01 Regulation FD Disclosure.

     Attached and incorporated by reference as Exhibit 99.1 is a copy of the Company’s press release dated September 12, 2007.

     The information furnished in this report under this Item 7.01, including the Exhibit attached hereto, shall not be deemed “filed” for purposes of Section 18
of the Securities Exchange Act of 1934, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, except as shall be
expressly set forth by specific reference to such filing.

 



 

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits. The following exhibits are filed herewith:
   
Exhibit No.  Description
   
10.1  Letter Agreement between Robert Cutlip and First Industrial Realty Trust, Inc. dated as of September 10, 2007
   
99.1  First Industrial Realty Trust, Inc. Press Release dated September 12, 2007 (furnished pursuant to Item 7.01).

 



 

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 FIRST INDUSTRIAL REALTY TRUST, INC.

  

 By:  /s/ Scott A. Musil   
  Name:  Scott A. Musil  

  Title:  Chief Accounting Officer
(Principal Accounting Officer)  

 

Date: September 12, 2007

 



 

EXHIBIT 10.1

September 10, 2007

Mr. Robert Cutlip
c/o First Industrial Realty Trust, Inc.
Five Concourse Parkway, Suite 2020
Atlanta, GA 30328

     Re:     Employment

Dear Bob:

     The purpose of this letter is to memorialize the terms of your employment with First Industrial Realty Trust, Inc., and its affiliates (“FR”), in the newly
created position of Executive Vice President — North America (“EVP-NA”), or in such other comparable or other capacity as mutually agreed between you
and FR, on the terms set forth below.

1. Position and Responsibilities: As EVP-NA you will have responsibility for all of North America to provide industry solutions to FR’s core customer
groups. Initially, your direct reports will be FR’s managing directors in North America and our National Director Integrated Industrial Solutions. As EVP-
NA, you will serve as a participant on FR’s Management Committee. In your position you will also monitor and take actions appropriate to insure that FR
maintains its competitive advantages. You agree to devote your best efforts and full business time (excluding any period of disability, vacation or similar
permitted leaves), energy, skills and attention to FR’s business and affairs, on an exclusive basis, unless otherwise approved by the Chief Executive Officer
of FR. You shall report to the Chief Executive Officer of FR and shall have such duties and authority as are defined, modified and delegated from time to
time by the CEO.

2. Term: The term of this Agreement will be five (5) years, commencing September 10, 2007 (the “Effective Date”), and terminating September 10, 2012,
unless extended by mutual written agreement. In the event of a Change of Control, as defined in Paragraph 4(c) below, which occurs during the
Agreement term, the term will automatically extend for twelve (12) months from such change and then end.

3. Annual Compensation: Your annual compensation package shall consist of a number of components, as follows:

 (a)  Base Salary: You will be paid a Base Salary of $275,000 per annum, which Base Salary shall be subject to annual review and adjustment by the
Compensation Committee of the Board of Directors, but which shall not be reduced below that figure.

 



 

 (b)  Incentive Compensation: Your annual incentive will be paid under a customized incentive compensation plan (“Incentive Compensation”), as
follows:

 (i)  Managing Director Override: You will be paid a 35% override on the cumulative override payments received under their respective incentive
compensation plans by the managing directors who report directly to you.

 

 (ii)  Subjective Incentive Compensation: You will be paid an additional subjective incentive compensation with maximum annual awards of
$75,000 for achievement of organization development goals, $150,000 for achievement of corporate real estate goals and $75,000 for special
projects assigned at the Chief Executive Officer’s discretion.

 

 (iii)  Payment of Incentive Compensation: All Incentive Compensation earned for any year shall be paid partly in cash and partly in restricted stock
of FR, on the basis of 60% cash and 40% restricted stock. The cash portion of the Managing Director Override will normally be paid on a
quarterly basis 45 days following the end of each quarter. The remainder of the Incentive Compensation will be paid on an annual basis within
45 days following the end of each calendar year. The restricted stock will vest over a three (3) year period following the date of issuance, on a
level pro rata basis of 33 1/3% of the end of each of years one (1), two (2) and three (3) following issuance. Any payment of Incentive
Compensation pursuant to this Section 3 will require your continued employment through the payment date, which will be no later than 2
1/2 months following the close of the annual performance period. Termination of employment, for any reason other than under Paragraphs
4(a) (termination without cause)—but only in the event of termination by FR, 4(c) (change of control), 4(d) (death or disability) and 4(e)
(change in responsibility), prior to the payment date will result in the forfeiture of any right to payment of the Incentive Compensation
amount.

 

 (iv)  Benefits, Insurance and Automobile Allowance: You will receive the standard benefits and insurance package provided to all other senior
officers of FR. You will also receive an automobile allowance of $800 per month.

 

 (v)  Vacation: You will be entitled to four (4) weeks of paid vacation per year, which will not carry over to subsequent years or be redeemable for
cash except as provided by Company policy generally applicable to employees.

4. Termination:

 (a)  No Cause: Either you or FR will have the right to terminate this Agreement at any time, for no cause, upon thirty (30) days’ prior written notice to

 



 

   the other party. In the event of such termination by FR, you will be paid a cash “Severance Payment” equal to (i) your base salary and vacation pay
earned and unpaid through the date of termination, plus (ii) two (2) times your then-applicable annual base salary, plus (iii) 70% of the average of
your cash bonus for the two years prior to the year in which termination occurs. Such Severance Payment shall constitute the full extent of FR’s
obligation to you in such circumstance (without limitation of any rights that you may have under any equity incentive award (e.g. under a restricted
stock agreement), any tax-qualified retirement plan or COBRA).

 

 (b)  Cause: FR will have the right to terminate your employment for cause at any time, on the lesser of thirty (30) days’ notice or such lesser notice as
may be necessary in the event of an emergency created by your misconduct. Cause shall mean your having been found (i) guilty of criminal activity;
(ii) to have engaged in substance abuse; (iii) to have committed acts of fraud or dishonesty, (iv) to have engaged in willful or grossly negligent
misconduct; or (v) to have engaged in a recurring pattern of material and willful dereliction of your material responsibilities, where such recurring
failure has a material adverse effect upon the business of FR, as reasonably determined by the CEO, in the CEO’s good faith determination.. If FR
intends to terminate you for cause, it shall notify you of the basis for such intended action, and provide you with an opportunity to meet with the
CEO and others designated by the CEO (if any) to address the validity of the relevant factual accusations, but FR shall retain the right to make a
good faith determination of the existence of the grounds for a cause-based termination.

 

 (c)  Change of Control: In the event of a Change of Control of FR (as such is defined in FR’s 2001 Stock Incentive Plan or in any subsequently adopted
equity incentive plan) and you are terminated without cause or your position is substantially adversely modified, then you shall have the right to
terminate your employment within twelve (12) months of the effective date of such Change of Control, and to receive the Severance Payment
described in Paragraph 4(a) above.

 

 (d)  Death or Disability: In the event of termination of your employment due to your death or permanent disability, you or your family will receive a
Severance Payment equal to fifty percent (50%) of the Severance Payment described in Paragraph 4(a) above.

 

 (e)  Change in Responsibility: If there is a substantial reduction in your level of your responsibility or a change in the organization of FR so that you
cease to report directly to the CEO, you may elect to treat the reduction or change as a termination by FR for no cause under Paragraph 4(a);
provided, however, that you must first give FR notice of the events giving rise to such right and allow FR a reasonable period to cure such
circumstances. The acquiescence to such a reduction of responsibility or change in reporting obligations for a period of time up to six months shall
not be deemed to be a waiver of your right to claim the reduction or change as a termination by

 



 

   FR for no cause under Paragraph 4(a); provided, however, that such right may be waived at any time in writing. For purposes of this subsection, a
reduction in responsibilities due your disability or in response your behavior which can constitute “cause” under Paragraph 4(b), will not be treated
as a termination for no cause under Paragraph 4(a).

5. Exclusivity, Non-Compete and Confidentiality: During the term of this Agreement, you will devote all of your professional time and attention to the
business of FR, unless otherwise approved by the CEO of FR, and, with respect in investments in commercial real estate, will specifically comply with
FR’s Investment Conflicts Policy. For a period of one (1) year following a termination of your employment, by you or FR, for any reason other than by FR
for Cause, you agree not to directly or indirectly, as a principal, agent, consultant, employee, broker, investor, or otherwise, solicit or attempt to exploit, for
your benefit or that of others, any “FR North American Business Opportunity” that shall have been originated within the FR’s organization at the time of
your termination, as evidenced in writing in FR’s records (inclusive of e-mails), or by expenditures of pursuit costs by FR. For purposes hereof, a North
American Business Opportunity shall be any proposed transaction involving the rendition of services by FR or any of FR’s affiliates, or the purchase,
development, sale, lease or other disposition of, the financing or other capitalization of any project or property (collectively “Opportunities”), that relates
to projects located in any North American market in which FR does business. In addition, you will not employ, solicit employment of, or engage in
employment-related communication with any employee of FR who reported directly to you or to whom you reported during this one (1) year period. In
addition, you will, for an indefinite period of time, maintain the confidentiality of proprietary information, concerning FR or its lenders, tenants, sellers,
buyers or investors made available to you by FR during your employment.

6. Entire Agreement; Modifications. This Agreement constitutes the entire agreement between the parties and their affiliates respecting the subject matter
hereof, and supersedes all prior negotiations, undertakings, agreements and arrangements with respect thereto, whether written or oral, including without
limitation, the Separation Agreement dated March 13, 2006 between you and First Industrial, LP. Except as otherwise explicitly provided herein, this
Agreement may not be amended or modified except by written agreement signed by you and FR.

7. Mandatory Arbitration: Any dispute or controversy hereunder shall be committed to binding arbitration under the AAA rules, by a single arbitrator
selected by the parties through the process of single elimination of a proposed roster of eleven (11) arbitrators submitted by the AAA. Such arbitration
shall be conducted under a “baseball arbitration” format, pursuant to which the arbitrator shall be required to adopt the position of one of the parties, and
not any compromise position, and under which the non-prevailing party shall bear all costs of the arbitration, including the prevailing party’s legal fees.
The order of such arbitrator shall be final and binding, and may be enforced by a Court of competent jurisdiction. Nothing herein contained shall preclude
either party from seeking equitable or injunctive relief from a court of competent jurisdiction in order to prevent, terminate or reduce the likelihood of the
infliction of irreparable harm on the petitioning party.

 



 

8. IRC Code Section 409A: Notwithstanding any anything contained herein to the contrary, if at the time of your termination of employment you are a
“specified employee” as defined in Internal Revenue Code Section 409A, and the regulations and guidance thereunder in effect at the time of such
termination, then, and only as and to the extent required by such provisions, the date of payment of any payments otherwise provided to you shall be
delayed for a period of up to six (6) months following the date of termination.

     I am extremely enthusiastic about the prospect of working with you over many years to come, to our mutual benefit.
     
 Best regards,

  

 /s/ Michael W. Brennan   
 Michael W. Brennan  
 President, First Industrial Realty Trust, Inc.  
 
     
Agreed, September 10, 2007
   

/s/ Robert Cutlip    
Robert Cutlip   
   
 

 



 

    
   First Industrial Realty Trust, Inc.
   311 South Wacker Drive
   Suite 4000
   Chicago, IL 60606
   312/344-4300
   FAX: 312/922-9851

  MEDIA RELEASE

FIRST INDUSTRIAL PROMOTES ROBERT G. CUTLIP 
TO NEW POSITION, EVP — NORTH AMERICA; 

DAVID P. DRAFT, EVP — OPERATIONS, ASSUMES ADDITIONAL

RESPONSIBILITIES IN THE NETHERLANDS AND BELGIUM

CHICAGO, September 12, 2007 — First Industrial Realty Trust, Inc. (NYSE: FR), a leading provider of industrial real estate supply chain solutions, today
announced two changes to its executive management structure designed to expand business with corporate customers across North America, The Netherlands
and Belgium.

Robert G. Cutlip has been promoted to the new position of Executive Vice President — North America from Managing Director — East Region. Mr. Cutlip
joined First Industrial in March 2006 and has more than 25 years of experience in commercial real estate. He will now report directly to President and CEO
Mike Brennan.

“Bob has contributed greatly to First Industrial’s new business generation by creating and expanding relationships with our customers and providing direction
to our investment officers,” said Mike Brennan. “We look forward to Bob’s leadership as we further expand the services we deliver to customers in managing
their supply chains.”

Mr. Cutlip will direct First Industrial’s business development strategies to expand relationships with corporate customers, government agencies, private equity
firms and the brokerage community. In this new role, he will work closely with Jerry Pientka, EVP of Development, and David Harker, Executive Director —
Investments, to further increase the pipeline of development and acquisition opportunities. The Managing Directors of the three North American regions will
report directly to Mr. Cutlip. First Industrial has a total of more than 45 investment and development officers responsible for identifying new investment
opportunities across more than 30 markets throughout North America and Europe.

Separately, the Company announced today that David P. Draft, Executive Vice President of Operations, has been given additional responsibilities, and will
assist with First Industrial’s expansion into The Netherlands and Belgium, announced in July 2007. Mr. Draft will be working in conjunction with Jan
Scheers, Managing Director of The Netherlands and Belgium, and will focus primarily on identifying opportunities to serve new and current customers with
international supply chain needs.

“David has provided tremendous leadership as EVP of Operations by establishing new offices in the U.S. and Canada, and building a dedicated team of
leasing and property management professionals that have created industry-leading standards for customer service,” stated Mike Brennan. “Over the

< more >

 



 

past year, David led the due diligence aspect of our entry into new European markets, which positions him well for his expanded role. He will continue to
provide strategic direction for operations companywide.”

First Industrial Realty Trust, Inc. (NYSE: FR) provides industrial real estate solutions for every stage of a customer’s supply chain, no matter how large or
complex. Across more than 30 markets in the United States, Canada, The Netherlands and Belgium, our local market experts buy, (re)develop, lease, manage
and sell industrial properties, including all of the major facility types — R&D/flex, light industrial, manufacturing, and regional and bulk distribution centers.
We continue to receive leading customer service scores from Kingsley Associates, an independent research firm, and in total, we own and manage more than
100 million square feet of industrial space. For more information, please visit us at www.firstindustrial.com.

This press release contains forward-looking information about the Company. A number of factors could cause the Company’s actual results to differ
materially from those anticipated, including changes in: national, international, regional and local economic conditions generally and real estate markets
specifically, legislation/regulation (including changes to laws governing the taxation of real estate investment trusts), availability of financing, interest rate
levels, competition, supply and demand for industrial properties in the Company’s current and proposed market areas, potential environmental liabilities,
slippage in development or lease-up schedules, tenant credit risks, higher-than-expected costs, changes in general accounting principles, policies and
guidelines applicable to real estate investment trusts, and risks related to doing business internationally (including foreign currency exchange risks). For
further information on these and other factors that could impact the Company and the statements contained herein, reference should be made to the
Company’s filings with the Securities and Exchange Commission.
   
Contacts :  Sean O’Neill
  SVP, Investor Relations and Corporate Communications
  312-344-4401
   
  Art Harmon
  Senior Manager, Investor Relations and Corporate Communications
  312-344-4320
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