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Item 1.01 Entry into a Material Definitive Agreement.
On December 27, 2016, Forest City Realty Trust, Inc. (the “Company”) and James A. Ratner entered into a letter agreement memorializing the continuation of
the vesting and exercise periods, as applicable, of Mr. Ratner’s outstanding restricted stock and stock options, as described below under Item 5.02 of this
Current Report on Form 8-K. A copy of the Letter Agreement is attached as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by
reference. The description of various terms of the Letter Agreement contained herein is qualified in its entirety by reference to the Letter Agreement.
Item 5.02 - Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain
Officers.
On December 6, 2016, the Company announced that James A. Ratner will resign his current office of Executive Vice President - Development to serve as nonexecutive Chairman of the Board, effective December 31, 2016. On December 27, 2016, in recognition of Mr. Ratner’s extensive and significant
contributions to the Company during his service as an executive officer of the Company, the Compensation Committee of the Board of Directors of the
Company approved a one-time bonus of $500,000; and, subject to the continuation of Mr. Ratner’s service as Non-Executive Chairman, the continuation of
the existing vesting periods for Mr. Ratner’s outstanding restricted stock and stock options that would have otherwise expired at the termination of Mr.
Ratner’s employment as an executive officer of the Company. In addition, each vested stock option held by Mr. Ratner (whether vested prior to the date of
the Letter Agreement or vested thereafter) shall remain exercisable for the full remaining original term of the stock option.
Upon his resignation as an executive officer and employee of the Company, Mr. Ratner will be compensated as a non-employee director while he remains
Non-Executive Chairman, and he will no longer be entitled to compensation as an executive or employee of the Company. Effective upon his appointment as
Non-Executive Chairman, the Board of Directors approved an annual retainer of $150,000; and an annual award of equity compensation with grant date fair
market value of $250,000.
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/s/ ROBERT G. O'BRIEN
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Executive Vice President and Chief Financial Officer
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Exhibit 10.1

December 27, 2016

Mr. James A. Ratner
Forest City Employer, LLC
Terminal Tower
50 Public Square, Suite 1100
Cleveland, OH 44113-2267
Re: Vesting of Equity Awards
Jim,
This letter memorializes our agreement regarding the treatment of your currently outstanding equity awards-as approved by the
Compensation Committee on December 27, 2016-in connection with your retirement as Executive Vice President of Development and
your appointment as Non-Executive Chairman of the Board of Directors of Forest City Realty Trust, Inc. (“Non-Executive
Chairman”).
Stock Options
You acknowledge that, as of the date of this letter, you hold unvested stock options to purchase 36,751 shares of class A common
stock. The parties hereby agree that, subject to your continued service as Non-Executive Chairman, you shall continue to vest in these
stock options according to the applicable vesting schedule under which they were originally granted and as set forth below:
•

Options to purchase 7,186 shares will vest on March 28, 2017

•

Options to purchase 15,192 shares will vest on April 8, 2017

•

Options to purchase 14,373 shares will vest on March 28, 2018

In addition, each vested stock option held by you (whether vested prior to the date of this letter or becoming vested based on the
schedule above) shall remain exercisable (following your retirement as Executive Vice President of Development and the applicable
vesting date) for the full remaining original term of the stock option.
Restricted Shares
You acknowledge that, as of the date of this letter, you hold 22,093 unvested restricted shares. The parties hereby agree that, subject to
your continued service as Non-Executive Chairman, you shall continue to vest in these restricted shares according to the applicable
vesting schedule under which they were originally granted and as set forth below:

•

2,984 restricted shares will vest on March 23, 2017

•

3,385 restricted shares will vest on March 26, 2017

•

2,985 restricted shares will vest on March 23, 2018

•

6,770 restricted shares will vest on March 26, 2018

•

5,969 restricted shares will vest on March 23, 2019

Except as otherwise set forth herein, the terms of your currently outstanding stock option and restricted stock agreements remain
unchanged and in full force and effect.
Please confirm your agreement with these terms by signing below and return a copy for our files.
Sincerely,
FOREST CITY REALTY TRUST, INC.
By:

/s/ DAVID J. LARUE

David J. LaRue, President and CEO

Agreed and accepted:

/s/ JAMES A. RATNER

12/27/2016

James A. Ratner

Date

