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CALCULATION OF REGISTRATION FEE
 
 

Title of securities
to be registered  

Amount
to be

registered (1)  

Proposed
maximum

offering price
per share (2)  

Proposed
maximum
aggregate

offering price  
Amount of

registration fee
Common Shares of Beneficial Interest, $0.01 par value (3)  1,750,000  $88.32  $154,560,000  $20,061.88
 

 



(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover any
additional common shares of beneficial interest, $0.01 par value, of the registrant (“Common Shares”) which become issuable under the Federal
Realty Investment Trust 2020 Performance Incentive Plan (the “2020 Plan”) by reason of any share dividend, share split, recapitalization or other
similar transaction.

(2) Estimated pursuant to Rules 457(c) and 457(h) under the Securities Act, solely for the purposes of calculating the registration fee, based on the
average high and low prices of the Shares on June 18, 2020, as reported on the New York Stock Exchange.

(3) Includes associated rights to purchase Common Shares.
   



EXPLANATORY NOTE

This registration statement on Form S-8 (this “Registration Statement”) is being filed to register 1,750,000 common shares of beneficial interest,
$0.01 par value (“Common Shares”) of Federal Realty Investment Trust (the “Registrant”) that may be issued under the Federal Realty Investment Trust
2020 Performance Incentive Plan (the “2020 Plan”). Effective May 6, 2020, the 2020 Plan replaced the Federal Realty Investment 2010 Performance
Incentive Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of the Registration Statement is omitted from this filing in accordance with the provisions
of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of the Registration Statement. The
information required by Part I is included in documents sent or given to participants in the 2020 Plan pursuant to Rule 428(b)(1) under the Securities
Act.

PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Sections 13(a), 14 and 15(d) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements and other information with the Securities and Exchange
Commission (the “Commission”). The following documents, which are on file with the Commission, are incorporated herein by reference:

(a) the Registrant’s Annual Report on Form 10-K for the year ended December  31, 2019, filed with the Commission on February 10,
2020;

(b) the Registrant’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, filed with the Commission on May 6, 2020;

(c) the Registrant’s Current Reports on Form 8-K, filed with the Commission on March 25, 2020, April  7, 2020, May  6, 2020 (and
pertaining to Items 1.01, 2.03, 5.02, 5.07 and 9.01 of such form), May  11, 2020, and May 12, 2020; and

(d) the description of the Common Shares contained in the Registration Statement on Form 8-A/A, filed with the Commission on June 6,
2002; and

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a
post-effective amendment which indicates that all Common Shares offered hereby have been sold or which deregisters all Common Shares then
remaining unsold, shall be deemed to be incorporated herein by reference and to be a part hereof from the date of filing of such documents; except as to
any portion of any future annual or quarterly report to stockholders or document or current report furnished under current Items 2.02 or 7.01 of
Form 8-K that is not deemed filed under such provisions. Any statement contained in a document incorporated or deemed to be incorporated by
reference herein shall be deemed to be modified or superseded for the purposes of this Registration Statement to the extent a statement contained herein
or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement.
Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

http://www.sec.gov/ix?doc=/Archives/edgar/data/34903/000003490320000008/frt-1231201910k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/34903/000003490320000021/frt-03312020x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/34903/000003490320000011/frt-032520208xkdocument.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/34903/000003490320000015/frt-040720208xkdocument.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/34903/000119312520134999/d877466d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/34903/000119312520139275/d880779d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/34903/000119312520140427/d928583d8k.htm
http://www.sec.gov/Archives/edgar/data/34903/000092838502002234/d8a12ba.txt


Item 4. Description of Securities.

Not Applicable.

Item 5. Interests of Named Experts and Counsel.

Not Applicable.

Item 6. Indemnification of Trustees and Officers.

The Registrant’s declaration of trust authorizes the Registrant, to the maximum extent permitted by Maryland law, to obligate itself to indemnify
and to pay or reimburse reasonable expenses in advance of final disposition of a proceeding to (i) any individual who is a present or former shareholder,
trustee or officer of the Registrant or (ii) any individual who, while a trustee of the Registrant and at the request of the Registrant, serves or has served as
a director, officer, partner, trustee, employee or agent of another corporation, real estate investment trust, partnership, joint venture, trust, employee
benefit plan or any other enterprise from and against any claim or liability to which such person may become subject or which such person may incur by
reason of his or her status. The Registrant’s declaration of trust also permits the Registrant, with approval of the Registrant’s Board of Trustees, to
indemnify and advance expenses to any person who served a predecessor of the Registrant in any of the capacities described above and to any employee
or agent of the Registrant or a predecessor of the Registrant.

The Registrant’s bylaws obligate it, to the maximum extent permitted by Maryland law, to indemnify (a) any trustee, officer or shareholder or any
former trustee, officer or shareholder, including any individual who, while a trustee, officer or shareholder and at the express request of the Registrant,
serves or has served another real estate investment trust, corporation, partnership, joint venture, trust, employee benefit plan or any other enterprise as a
director, officer, shareholder, manager, member, partner or trustee of such real estate investment trust, corporation, partnership, limited liability
company, joint venture, trust, employee benefit plan or other enterprise, who has been successful, on the merits or otherwise, in the defense of a
proceeding to which he was made a party by reason of service in such capacity, against reasonable expenses incurred by him in connection with the
proceeding, (b) any trustee or officer or any former trustee or officer against any claim or liability to which he may become subject by reason of such
status unless it is established that (i) his act or omission was material to the matter giving rise to the proceeding and was committed in bad faith or was
the result of active and deliberate dishonesty, (ii) he actually received an improper personal benefit in money, property or services or (iii) in the case of a
criminal proceeding, he had reasonable cause to believe that his act or omission was unlawful and (c) each shareholder or former shareholder against
any claim or liability to which he may become subject by reason of such status. In addition, the Registrant’s bylaws obligate it, without requiring a
preliminary determination of the ultimate entitlement to indemnification, to pay or reimburse, in advance of final disposition of a proceeding, reasonable
expenses incurred by a trustee, officer or shareholder or former trustee, officer or shareholder made a party to a proceeding by reason of such status,
provided that, in the case of a trustee or officer, the Registrant must have received from such trustee or officer (i) a written affirmation by the trustee or
officer of his good faith belief that he has met the applicable standard of conduct necessary for indemnification by the Registrant and (ii) a written
undertaking by or on his behalf to repay the amount paid or reimbursed by the Registrant if it shall ultimately be determined that the applicable standard
of conduct was not met. The Registrant may, with the approval of its trustees, provide such indemnification or payment or reimbursement of expenses to
any trustee, officer or shareholder or any former trustee, officer or shareholder who served a predecessor of the Trust and to any employee or agent of
the Registrant or a predecessor of the Registrant. Any indemnification or payment or reimbursement of the expenses permitted by the Registrant’s
bylaws will be furnished in accordance with the procedures provided for indemnification or payment or reimbursement of expenses, as the case may be,
under Section 2-418 of the Maryland General Corporation Law (the “MGCL”) for directors of Maryland corporations. The Registrant may provide to
trustees, officers and shareholders such other and further indemnification or payment or reimbursement of expenses, as the case may be, to the fullest
extent permitted by the MGCL, as in effect from time to time, for directors of Maryland corporations.



Title 8 of the Corporations and Associations Code of the State of Maryland, as amended, provides that a shareholder or trustee of a Maryland real
estate investment trust is not personally liable for the obligations of the real estate investment trust, except that a trustee will be liable in any case in
which a trustee otherwise would be liable and the trustee’s act constitutes bad faith, willful misfeasance, gross negligence or reckless disregard of the
trustee’s duties. Title 8 further provides that a Maryland real estate investment trust may indemnify or advance expenses to trustees, officers, employees,
and agents of the trust to the same extent as is permitted for directors, officers, employees, and agents of a Maryland corporation. Title 2 of the
Corporations and Associations Code of the State of Maryland, as amended, permits a Maryland corporation to indemnify its present and former directors
and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any
proceeding to which they may be made a party by reason of their service in those or certain related capacities unless it is established that (a) the act or
omission of the director or officer was material to the matter giving rise to the proceeding and (i) was committed in bad faith or (ii) was the result of
active and deliberate dishonesty, (b) the director or officer actually received an improper personal benefit in money, property or services or (c) in the
case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful. However, a Maryland
corporation may not indemnify a director or officer in a suit by or in the right of the trust if such director or officer has been adjudged to be liable to the
corporation.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to trustees, officers or persons controlling the Registrant
pursuant to the foregoing provisions, the Registrant has been informed that in the opinion of the Securities and Exchange Commission such
indemnification is against public policy as expressed in the Securities Act and is therefore unenforceable.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
 

Exhibit No.   Description

  4.1

  

Declaration of Trust of Federal Realty Investment Trust dated May  5, 1999 as amended by the Articles of Amendment of
Declaration of Trust of Federal Realty Investment Trust dated May  6, 2004, as corrected by the Certificate of Correction of
Articles of Amendment of Declaration of Trust of Federal Realty Investment Trust dated June  17, 2004, as amended by the
Articles of Amendment of Declaration of Trust of Federal Realty Investment Trust dated May  6, 2009 (previously filed as
Exhibit 3.1 to the Trust’s Registration Statement on Form S-3, filed on June 16, 2009 (File No.  333-160009) and
incorporated herein by reference)

  4.2

  

Amended and Restated Bylaws of Federal Realty Investment Trust dated February 12, 2003, as amended October 29, 2003, 
May 5, 2004, February 17, 2006, May 6, 2009, November 2, 2016, February 5, 2019 and April  2, 2020 (previously filed as
Exhibit 3.2 to the Trust’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2020, filed on May 6, 2020 (File
No.  001-07533) and incorporated herein by reference)

  4.3
  

Specimen Common Share certificate (previously filed as Exhibit 4(i) to the Trust’s Annual Report on Form 10-K for the year
ended December 31, 1999 (File No. 1-07533) and incorporated herein by reference)

  5.1*   Opinion of Pillsbury Winthrop Shaw Pittman LLP regarding the validity of the securities being registered

23.1*   Consent of Grant Thornton LLP

23.2*   Consent of Pillsbury Winthrop Shaw Pittman LLP (included in Exhibit 5.1)

24.1*   Power of Attorney (included on the signature page hereto)
 
* Included with this filing.

http://www.sec.gov/Archives/edgar/data/34903/000119312509131764/dex31.htm
http://www.sec.gov/Archives/edgar/data/34903/000003490320000021/frt-03312020xex32.htm
http://www.sec.gov/Archives/edgar/data/34903/000095010900001048/0000950109-00-001048.txt


Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
this Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in
the “Calculation of Registration Fee” table in the effective Registration Statement;

(iii) to include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in this Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act, may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the
securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court
of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be
governed by the final adjudication of such issue.



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 Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Rockville, State of Maryland, on June 22, 2020.
 

FEDERAL REALTY INVESTMENT TRUST

By:  /s/ Dawn M. Becker
 Dawn M. Becker

 
Executive Vice President-General Counsel and
Secretary



POWER OF ATTORNEY

We, the undersigned trustees and officers of Federal Realty Investment Trust, a Maryland real estate investment trust, do hereby constitute and
appoint Donald C. Wood, Daniel Guglielmone and Dawn M. Becker, and each and either of them, our true and lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, to do any and all acts and things in our names and on our behalf in our capacities as trustees and officers
and to execute any and all instruments for us and in our name in the capacities indicated below, which said attorneys and agents may deem necessary or
advisable to enable said trust to comply with the Securities Act of 1933 and any rules, regulations and requirements of the Securities and Exchange
Commission, in connection with this registration statement, or any registration statement for this offering that is to be effective upon filing pursuant to
Rule 462 under the Securities Act of 1933, including specifically, but without limitation, any and all amendments (including post-effective amendments)
hereto and thereto; and we hereby ratify and confirm all that said attorneys and agents, or either of them, shall do or cause to be done by virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.
 
SIGNATURE     TITLE   DATE
/s/ Donald C. Wood     President, Chief Executive Officer and Trustee   June 22, 2020
Donald C. Wood     (principal executive officer)   

/s/ Daniel Guglielmone
Daniel Guglielmone     

Executive Vice President-Chief Financial Officer and
Treasurer (principal financial and accounting officer)   

June 22, 2020

/s/ Joseph S. Vassalluzzo     Non-Executive Chairman   June 22, 2020
Joseph S. Vassalluzzo       

/s/ Jon E. Bortz     Trustee   June 22, 2020
Jon E. Bortz       

/s/ David W. Faeder     Trustee   June 22, 2020
David W. Faeder       

/s/ Elizabeth I. Holland     Trustee   June 22, 2020
Elizabeth I. Holland       

/s/ Mark S. Ordan     Trustee   June 22, 2020
Mark S. Ordan       

/s/ Gail P. Steinel     Trustee   June 22, 2020
Gail P. Steinel       



Exhibit 5.1

PILLSBURY WINTHROP SHAW PITTMAN LLP
1200 Seventeenth Street, NW, Washington, DC 20036

June 22, 2020

Federal Realty Investment Trust
1626 East Jefferson Street
Rockville, Maryland 20852

Ladies and Gentlemen:

We have acted as counsel to Federal Realty Investment Trust, a Maryland real estate investment trust (the “Company”), in connection with a
Registration Statement on Form S-8 (the “Registration Statement”) filed with the Securities and Exchange Commission under the Securities Act of
1933, as amended (the “Act”). The Registration Statement relates to the offering of up to 1,750,000 common shares of beneficial interest, par value
$0.01 per share (the “Common Shares”), of the Company, that may be offered from time to time pursuant to the Company’s 2020 Performance Incentive
Plan (the “Plan”).

For purposes of giving the opinions hereinafter set forth, our examination of documents has been limited to examination of copies of the following
(each, a “Document,” and collectively, the “Documents”):
 

 
(i) the declaration of trust of the Company, as amended and corrected as of the date hereof, as certified by the Maryland State Department of

Assessments and Taxation on January 30, 2020 and the Executive Vice President-General Counsel and Secretary of the Company as of the
date hereof;

 

 (ii) the amended and restated bylaws of the Company, as amended as of the date hereof, as certified by the Executive Vice President-General
Counsel and Secretary of the Company as of the date hereof;

 

 (iii) the Registration Statement;
 

 (iv) resolutions of the Board of Directors of the Company adopted on February 4, 2020 in the form certified to us by the Executive Vice
President, General Counsel and Secretary of the Company on the date hereof; and

 

 (ix) a certificate of an officer of the Company dated as of the date hereof.

Based upon the foregoing and subject to the assumptions, qualifications, limitations, and exceptions set forth below, we are of the opinion that the
Common Shares, when issued and delivered by the in the manner described in the Registration Statement and the Plan and in accordance with the
resolutions adopted by the Board of Directors of the Company, will be validly issued, fully paid and nonassessable.

For purposes of this opinion, we have not reviewed any documents other than the Documents. In particular, we have not reviewed any document
(other than the Documents) that is referred to in or incorporated by reference into any Document reviewed by us. We have assumed that no provision
exists in any document that we have not reviewed that is inconsistent with the opinions stated herein.

In connection with this opinion, we have considered such matters of law and fact as we, in our professional judgment, have deemed necessary or
appropriate to render the opinions contained herein. In rendering this opinion letter, we have assumed without independent investigation: (i) the
completeness of all Documents; (ii) the genuineness of all signatures; (iii) the legal capacity of all individuals who have executed any of the Documents;
(iv) the authenticity of all Documents submitted to us as originals; (v) the conformity to the original documents of all Documents submitted to us as
certified, photostatic, reproduced, facsimile or conformed copies of valid existing agreements; (vi) the authenticity of all such latter Documents; and
(vii) that the statements regarding matters of fact in any of the Documents that we have examined are accurate and complete. We have further assumed
that there are no oral or written modifications or amendments to any of the Documents, and that the executed versions of the Documents are identical to
any unexecuted forms or versions that we may have reviewed.



Our opinions expressed above are limited in all respects and for all purposes to the laws of the State of Maryland (excluding the securities laws
and blue sky laws of the State of Maryland), and we express no opinion on the laws of any other jurisdiction, including federal laws and rules and
regulations relating thereto. Our opinions are rendered only with respect to Maryland laws and rules, regulations and orders thereunder that are currently
in effect. In rendering the opinions set forth herein, we express no opinion concerning (i) the creation, attachment, perfection or priority of any security
interest, lien or other encumbrance, or (ii) the nature or validity of title to any property. The opinions set forth in this letter are limited to the matters and
the transaction expressly addressed herein and no opinion is to be implied or may be inferred beyond the opinions expressly stated in this letter.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. The giving of this consent, however, does not constitute
an admission that we are within the category of persons whose consent is required by Section 7 of the Act.
 

Very truly yours,

/s/ Pillsbury Winthrop Shaw Pittman LLP

PILLSBURY WINTHROP SHAW
PITTMAN LLP



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated February 10, 2020 with respect to the consolidated financial statements and internal control over financial reporting of
Federal Realty Investment Trust included in the Annual Report on Form 10-K for the year ended December 31, 2019, which are incorporated by
reference in this Registration Statement. We consent to the incorporation by reference of the aforementioned reports in this Registration Statement.

/s/ GRANT THORNTON LLP
 
New York, New York
June 22, 2020

 


