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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
_______________________________

POST-EFFECTIVE AMENDMENT NO. 1
TO

FORM S-8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

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

_______________________________

Maryland 39-3935116
(State or other jurisdiction of (I.R.S. Employer

incorporation or organization) Identification No.)

_______________________________

One North Wacker Drive, Suite 4200
Chicago, Illinois 60606

(Address of Principal Executive Offices, Zip Code)

FIRST INDUSTRIAL REALTY TRUST, INC. 2014 STOCK INCENTIVE PLAN
FIRST INDUSTRIAL REALTY TRUST, INC. 2024 STOCK INCENTIVE PLAN

(Full title of the plan)
_______________________________

Peter E. Baccile
President and Chief Executive Officer

First Industrial Realty Trust, Inc.
One North Wacker Drive, Suite 4200

Chicago, Illinois 60606
(312) 344-4300

(Name and address and telephone number,
including area code, of agent for service)

_______________________________
Copy to:

Matthew A. Jackson
Barack Ferrazzano Kirschbaum & Nagelberg LLP

200 W. Madison Street, Suite 3900
Chicago, Illinois 60606

(312) 984-3100
_______________________________

    
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of “large accelerated
filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act (check one).

Large accelerated filer ☑ Accelerated filer ☐

Non-accelerated filer ☐ Smaller reporting company ☐

Emerging Growth Company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting
standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐



EXPLANATORY NOTE

On May 20, 2020, First Industrial Realty Trust, Inc. (the “Registrant”) filed a Registration Statement on Form S-8 (Registration Statement No.
333-238538) (the “Registration Statement”) registering 2,750,000 shares of the common stock of the Registrant, par value $0.01 per share (“Common
Stock”) reserved for issuance under the Registrant’s 2014 Stock Incentive Plan, amended and restated as of December 1, 2018 (“2014 Plan”).

On April 30, 2024, shareholders of the Registrant approved the Registrant’s 2024 Stock Incentive Plan (the “2024 Plan”) and, in connection
therewith, no further awards will be made under the 2014 Plan. As of April 30, 2024, there were 2,884,180 Common Shares registered pursuant to the
Registration Statement that were authorized to be awarded by the Company under the 2014 Plan that were not issued or subject to outstanding awards
granted under the 2014 Plan. Accordingly, as a result of the approval of the 2024 Plan, these 2,884,180 Common Shares are no longer available for new
awards under the 2014 Plan and will not be issued under the 2014 Plan. Under the terms of the 2024 Plan, the Registrant may issue up to 4,900,000
Common Shares, which includes the 2,884,180 Common Shares that were previously registered pursuant to the Registration Statement and are no longer
available for new awards under the 2014 Plan (the “Carryover Shares”).

Accordingly, pursuant to the undertaking in Item 512(a)(1)(iii) of Regulation S-K and Compliance and Disclosure Interpretation 126.43, the
Registrant is filing this Post-Effective Amendment No. 1 to the Registration Statement to register the offer of the Carryover Shares under the 2024 Plan and
reflect that the Carryover Shares available for issuance under the Registration Statement may be issued and sold under the 2024 Plan (as such shares are no
longer be issuable under the 2014 Plan as of the effective date of the 2024 Plan).

Contemporaneously with the filing of this Post-Effective Amendment No. 1 to the Registration Statement, the Registrant is filing a Registration
Statement on Form S-8 to register the 2,015,820 Common Shares authorized for issuance pursuant to the 2024 Plan, which amount excludes the Carryover
Shares. No additional Common Shares are being registered by this Post-Effective Amendment No. 1 to the Registration Statement.

Except to the extent specified herein, the Registration Statement as previously filed is not amended or otherwise affected by this Post-Effective
Amendment thereto.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents previously or concurrently filed (file no. 1-13102) by the Registrant with the Securities and Exchange Commission are
hereby incorporated by reference into this registration statement:

(a) The Registrant’s Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on February 14, 2024;

(b) The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2024, filed with the SEC on April 19, 2024;

(c) The Registrant’s Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 4, 2024 (solely to the extent specifically
incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2023);

(d) The Registrant’s Current Reports on Form 8-K filed with the SEC on February 7, 2024, February 15, 2024, April 17, 2024 and May 1, 2024;
and

(e) The description of the Registrant’s common stock included in the Registrant’s Registration Statement on Form 8-A, dated May 26, 1994.

All documents subsequently filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act
of 1934, prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference into this registration statement and to be part hereof from the date of filing of such
documents, except that any documents or information deemed to have been furnished and not filed shall not be deemed incorporated by reference into this
registration statement in accordance with SEC rules.

https://www.sec.gov/ix?doc=/Archives/edgar/data/921825/000092182524000018/fr-20231231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/921825/000092182524000044/fr-20240331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/921825/000092182524000031/fr-20240403.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000921825/000092182524000013/fr-20240207.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000921825/000092182524000021/fr-20240215.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000921825/000092182524000040/fr-20240417.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000921825/000092182524000053/fr-20240501.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000921825/000092182524000053/fr-20240501.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000921825/000092182524000053/fr-20240501.htm


Any statement contained in the documents incorporated, or deemed to be incorporated, by reference herein or therein shall be deemed to be
modified or superseded for purposes of this registration statement and the prospectus which is a part hereof (the “Prospectus”) to the extent that a statement
contained herein or therein or in any other subsequently filed document which also is, or is deemed to be, incorporated by reference herein or therein
modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute a part of this registration statement and the Prospectus.

Item 8. Exhibits.

The following is a complete list of exhibits filed or incorporated by reference as part of this registration statement:

No. Exhibit Description

4.1 Amended and Restated Articles of Incorporation of the Registrant (incorporated by reference to Exhibit  3.1 of Form  10-Q of the
Registrant for the fiscal quarter ended June 30, 1996, File No. 1-13102)

4.2 Third Amended and Restated Bylaws of the Registrant, dated May 7, 2015 (incorporated by reference to Exhibit 3.1 of the Form 8-K of
the Registrant, filed May 7, 2015, File No. 1-13102)

4.3 Articles of Amendment to the Registrant’s Articles of Incorporation, dated June 20, 1994 (incorporated by reference to Exhibit 3.2 of
Form 10-Q of the Registrant for the fiscal quarter ended June 30, 1996, File No. 1-13102)

4.4 Articles of Amendment to the Registrant’s Articles of Incorporation, dated May 31, 1996 (incorporated by reference to Exhibit 3.3 of
Form 10-Q of the Registrant for the fiscal quarter ended June 30, 1996, File No. 1-13102)

4.5 Articles of Amendment to the Registrant’s Articles of Incorporation, dated May 12, 2011 (incorporated by reference to Exhibit 3.1 of the
Form 8-K of the Registrant filed June 2, 2011, File No. 1-13102)

4.6 Articles of Amendment to the Registrant’s Articles of Incorporation, dated May 9, 2013 (incorporated by reference to Exhibit 3.1 of the
Form 8-K of the Registrant filed May 10, 2013, File No. 1-13102)

4.7 Articles of Amendment to the Registrant’s Articles of Incorporation, dated May 11, 2017 (incorporated by reference to Exhibit 3.1 of the
Form 8-K of the Registrant filed May 12, 2017, File No. 001-13102)

4.8 First Industrial Realty Trust, Inc. 2014 Stock Incentive Plan (as amended and restated) as of December 31, 2018 (incorporated by
reference to Exhibit 10.4 of the Registrant’s Annual Report on Form 10-K for the year ended December 31, 2018, File No. 1-13102)

4.9 First Amendment to the First Industrial Realty Trust, Inc. 2014 Stock Incentive Plan (amended and restated as of December 31, 2018),
dated February 27, 2020 (incorporated by reference to Exhibit 10.1 of the Form 8-K of the Registrant filed May 7, 2020, File No. 1-
13102)

4.10 First Industrial Realty Trust, Inc. 2024 Stock Incentive Plan (incorporated by reference to Exhibit 10.1 of the Form 8-K of the Registrant
filed May 1, 2024, File No. 1-13102)

5.1* Opinion of McGuireWoods LLP

23.1* Consent of PricewaterhouseCoopers LLP

23.2* Consent of McGuireWoods LLP (included in Exhibit 5.1)

24.1* Powers of Attorney (included on signature page)

* Filed herewith

https://www.sec.gov/Archives/edgar/data/921825/0000950137-96-001453.txt
https://www.sec.gov/Archives/edgar/data/921825/0000950137-96-001453.txt
https://www.sec.gov/Archives/edgar/data/921825/000119312515177127/d924762dex31.htm
https://www.sec.gov/Archives/edgar/data/921825/000119312515177127/d924762dex31.htm
https://www.sec.gov/Archives/edgar/data/921825/0000950137-96-001453.txt
https://www.sec.gov/Archives/edgar/data/921825/0000950137-96-001453.txt
https://www.sec.gov/Archives/edgar/data/921825/0000950137-96-001453.txt
https://www.sec.gov/Archives/edgar/data/921825/0000950137-96-001453.txt
https://www.sec.gov/Archives/edgar/data/921825/000095012311056118/c64955exv3w1.htm
https://www.sec.gov/Archives/edgar/data/921825/000095012311056118/c64955exv3w1.htm
https://www.sec.gov/Archives/edgar/data/921825/000119312513214306/d537115dex31.htm
https://www.sec.gov/Archives/edgar/data/921825/000119312513214306/d537115dex31.htm
https://www.sec.gov/Archives/edgar/data/921825/000119312517168666/d398530dex31.htm
https://www.sec.gov/Archives/edgar/data/921825/000119312517168666/d398530dex31.htm
https://www.sec.gov/Archives/edgar/data/921825/000092182519000003/fr-20181231xex104.htm
https://www.sec.gov/Archives/edgar/data/921825/000092182519000003/fr-20181231xex104.htm
https://www.sec.gov/Archives/edgar/data/921825/000092182520000021/fr-202056xex101.htm
https://www.sec.gov/Archives/edgar/data/921825/000092182520000021/fr-202056xex101.htm
https://www.sec.gov/Archives/edgar/data/921825/000092182524000053/fr-20240501xex101.htm
https://www.sec.gov/Archives/edgar/data/921825/000092182524000053/fr-20240501xex101.htm


SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Post-Effective Amendment No. 1 to Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Chicago, State of Illinois, on May 1, 2024.

FIRST INDUSTRIAL REALTY TRUST, INC.

By: /s/ Peter E. Baccile

 

Peter E. Baccile

President, Chief Executive Officer and Director


(Principal Executive Officer)



POWERS OF ATTORNEY

Know all persons by these presents, that each person whose signature appears below constitutes and appoints Peter E. Baccile and Scott A. Musil,
and each of them, his true and lawful attorneys-in-fact and agents, each with full power of substitution and re-substitution, for him and in his name, place
and stead, in any and all capacities to sign any or all amendments (including post-effective amendments) to this Post-Effective Amendment No. 1 to
Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents, full power and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all
that said attorneys-in-fact and agents, or any of them, or his or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.

Signature Title Date

/s/  Matthew S. Dominski Chairman of the Board of Directors May 1, 2024
Matthew S. Dominski

/s/  Peter E. Baccile President, Chief Executive Officer and Director May 1, 2024
Peter E. Baccile (Principal Executive Officer)

/s/  Scott A. Musil Chief Financial Officer May 1, 2024
Scott A. Musil (Principal Financial Officer)

/s/  Sara E. Niemiec Chief Accounting Officer May 1, 2024
Sara E. Niemiec (Principal Accounting Officer)

/s/  John Rau Lead Independent Director May 1, 2024
John Rau

/s/  Teresa B. Bazemore Director May 1, 2024
Teresa B. Bazemore

/s/  H. Patrick Hackett, Jr. Director May 1, 2024
H. Patrick Hackett, Jr.

/s/  Denise A. Olsen Director May 1, 2024
Denise A. Olsen

/s/  Marcus L. Smith Director May 1, 2024
Marcus L. Smith



Exhibit 5.1
May 1, 2024

First Industrial Realty Trust, Inc.
1 N. Wacker Drive, Suite 4200
Chicago, Illinois 60606

Ladies and Gentlemen:

This opinion is furnished in our capacity as special Maryland counsel for First Industrial Realty Trust, Inc., a Maryland
corporation (the “Company”), in connection with the filing by the Company with the Securities and Exchange Commission (the
“Commission”) of that certain Post-Effective Amendment No.1 to Form S-8 Registration Statement dated May 1, 2024 (the
“Post-Effective Amendment”), pursuant to the Securities Act of 1933, as amended (the “Securities Act”), for the purpose of (i)
registering the offer of 2,884,180 shares of Common Stock (the “Carryover Shares”) under the Company’s 2024 Stock Incentive
Plan (the “2024 Plan”) that were previously registered pursuant to that certain Registration Statement on Form S-8 (Registration
Statement No. 333-238538) (the “Registration Statement”) and are no longer available for new awards under the Company’s
2014 Stock Incentive Plan, amended and restated as of December 1, 2018 and (ii) reflecting that the Carryover Shares available
for issuance under the Registration Statement may be issued and sold under the 2024 Plan. Terms used but not defined herein
shall have the respective meanings given to them in the Post-Effective Amendment. This opinion letter is being furnished at the
Company’s request to fulfill the requirements of Item 8 of Form S-8, Compliance and Disclosure Interpretation 126.43 and Item
512(a)(1)(iii) of Regulation S-K promulgated under the Securities Act.

In connection therewith, we have examined, among other things, originals or copies, certified or otherwise identified to
our satisfaction, of the following:

a. the Articles of Amendment and Restatement dated June 13, 1994, as further amended by Articles of Amendment
dated June 6, 1996, May 12, 2011, May 9, 2013, and May 11, 2017, and as supplemented by Articles Supplementary
dated November 14, 1995, May 13, 1997, June 5, 1997, October 16, 1997, December 12, 1997, February 3, 1998,
March 16, 1998, May 26, 2004, May 26, 2004, June 1, 2004, November 7, 2005, January 12, 2006, August 17, 2006,
and August 29, 2006 (the “Charter”);

b. the Third Amended and Restated Bylaws of the Company, dated May 7, 2015;



c. the 2024 Plan;

d. records of proceedings of the Board of Directors of the Company, including those certain resolutions adopted
February 15, 2024 by the Board of Directors of the Company (the “Authorizing Resolutions”); and

e. the Post-Effective Amendment.

With respect to the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all
documents submitted to us as originals, and the conformity to originals of all documents submitted to us as certified or
reproduced copies. We have not independently verified any factual matters or reviewed any documents other than the documents
referred to above and accordingly we do not express any opinion as to matters that might have been disclosed by independent
verification or review. As to matters of fact that have not been independently established, we have relied upon representations of
officers of the Company.

We have further assumed that (i) prior to issuance of the Carryover Shares, valid consideration for the Carryover Shares
has been received in full in accordance with the 2024 Plan and the Maryland General Corporation Law (“MGCL”) and the
requirements of the compensation committee of the Board of Directors (the “Compensation Committee”) in granting awards
under the 2024 Plan; (ii) to the extent that any Carryover Shares are being issued in exchange or upon exercise or conversion of
any other securities, including any such securities and awards granted under the 2024 Plan, the requirements of clause (i) of this
sentence shall have been satisfied as to the issuance of such other securities; (iii) prior to issuance of the Carryover Shares, the
Post-Effective Amendment will have become effective; and (iv) all Carryover Shares will be issued and sold in compliance with
applicable federal and state securities laws.

We are attorneys admitted to practice in the State of Maryland. We express no opinion concerning the laws of any
jurisdictions other than the laws of the State of Maryland.

Based upon the foregoing, we are of the opinion that the Carryover Shares, when issued by the Compensation Committee
or the Board as described in, and in a manner consistent with the requirements and limitations of, the Authorizing Resolutions the
Post-Effective Amendment, and the 2024 Plan, will be duly authorized, validly issued, fully-paid, and non-assessable.

The foregoing assumes that all requisite steps will be taken to comply with the requirements of the Securities Act and
applicable requirements of state laws regulating the offer and sale of securities, and that additional action will be taken by the
Company to effect the issuance or acquisition of the Carryover Shares and recordation of such issuance on the books of the
Company.



The foregoing opinion is being furnished only for the purpose referred to in the first paragraph of this opinion letter. We
hereby consent to the filing of this opinion as Exhibit 5.1 to the Post-Effective Amendment. Our consent to such reference does
not constitute a consent under Section 7 of the Securities Act and in consenting to such reference we have not certified any part
of the Post-Effective Amendment and do not otherwise come within the categories of persons whose consent is required under
Section 7 or under the rules and regulations of the Commission thereunder.

y truly yours,

 

/s/ McGuireWoods LLP 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of First Industrial Realty Trust, Inc. of our

report dated February 14, 2024 relating to the financial statements, financial statement schedule and the effectiveness of internal control over

financial reporting, which appears in First Industrial Realty Trust, Inc.'s Annual Report on Form 10-K for the year ended December 31, 2023.

/s/ PricewaterhouseCoopers LLP 

Chicago, Illinois

May 1, 2024

 


