
 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549
 

 

FORM 8-K
 

 
CURRENT REPORT

 
Pursuant to Section 13 or 15(d) of

the Securities Exchange Act of 1934
 

Date of report (Date of earliest event reported) March 31, 2009 (March 31, 2009)
 

CORPORATE OFFICE PROPERTIES TRUST
(Exact name of registrant as specified in its charter)

 
Maryland 1-14023 23-2947217

(State or other jurisdiction of (Commission (IRS Employer
incorporation) File Number) Identification Number)

 
6711 Columbia Gateway Drive, Suite 300

Columbia, Maryland 21046
(Address of principal executive offices)

 
(443) 285-5400

(Registrant’s telephone number, including area code)
 

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 7.01               Regulation FD Disclosure
 
On March 31, 2009, Corporate Office Properties Trust (the “Company”) announced that it is commencing an underwritten public offering of 2,100,000 common shares of
beneficial interest.  The offering price and other terms are to be determined by negotiations between the Company and the underwriters.  The Company expects to grant the
underwriters a thirty-day option to purchase up to 315,000 additional common shares.
 
Following the pricing, and solely as a result of the offering, the Company expects to update its guidance for diluted earnings per share and diluted funds from operations
(“FFO”) per share.  Such guidance will depend upon the final terms of the offering of common shares and the final size of the offering, among other factors.
 
Based on the expected terms and size of the offering, and certain current assumptions and estimates of the Company relating to the offering, the Company expects that its
updated guidance for diluted earnings per share will be $0.02 to $0.03 lower and diluted FFO per share will be $0.05 to $0.06 lower than guidance previously issued in its
press release, dated February 11, 2009, filed as Exhibit 99.1 to the Company’s Current Report on Form 8-K as furnished to the Securities and Exchange Commission on
February 12, 2009.
 
FFO is defined as net income computed using generally accepted accounting principles (“GAAP”), excluding gains (or losses) from sales of real estate, plus real estate-related
depreciation and amortization, and after adjustments for unconsolidated partnerships and joint ventures.  Gains from sales of newly-developed properties less accumulated
depreciation, if any, required under GAAP are included in FFO on the basis that development services are the primary revenue generating activity; the Company believes that
inclusion of these development gains is in accordance with the National Association of Real Estate Investment Trusts (“NAREIT”) definition of FFO, although others may
interpret the definition differently.
 
Accounting for real estate assets using historical cost accounting under GAAP assumes that the value of real estate assets diminishes predictably over time.  NAREIT stated
in its April 2002 White Paper on Funds from Operations that “since real estate asset values have historically risen or fallen with market conditions, many industry investors
have considered presentations of operating results for real estate companies that use historical cost accounting to be insufficient by themselves.”  As a result, the concept of
FFO was created by NAREIT for the real estate investment trust (“REIT”) industry to “address this problem.”  The Company agrees with the concept of FFO and believes that
FFO is useful to management and investors as a supplemental measure of operating performance because, by excluding gains and losses related to sales of previously
depreciated operating real estate properties and excluding real estate-related depreciation and amortization, FFO can help one compare the Company’s operating performance
between periods.
 
Basic funds from operations (“Basic FFO”) is FFO adjusted to (1) subtract (a) preferred share dividends and (b) issuance costs associated with redeemed preferred shares and
(2) add back GAAP net income allocated to common units in the Operating Partnership not owned by the Company.  With these adjustments, Basic FFO represents FFO
available to common shareholders and common unitholders.  Common units in the Operating Partnership are substantially similar to the Company’s common shares and are



exchangeable into common shares, subject to certain conditions.
 
Diluted funds from operations (“Diluted FFO”) is Basic FFO adjusted to add back any changes in Basic FFO that would result from the assumed conversion of securities that
are convertible or exchangeable into common shares.  However, the computation of Diluted FFO does not assume conversion of securities other than common units in the
Operating Partnership that are convertible into common shares if the conversion of those securities would increase Diluted FFO per share in a given period.
 
Diluted funds from operations per share (“Diluted FFO per share”) is (1) Diluted FFO divided by (2) the sum of the (a) weighted average common shares outstanding during
a period, (b) weighted average common units outstanding during a period and (c) weighted average number of potential additional common shares that would have been
outstanding during a period if other securities that are convertible or exchangeable into common shares were converted or exchanged.  However, the computation of Diluted
FFO per share does not assume conversion of securities other than common units in the Operating Partnership that are convertible into common shares if the
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conversion of those securities would increase Diluted FFO per share in a given period.  The Company believes that Diluted FFO per share is useful to investors because it
provides investors with a further context for evaluating the Company’s FFO results in the same manner that investors use earnings per share (“EPS”) in evaluating net income
available to common shareholders.  In addition, since most equity REITs provide Diluted FFO per share information to the investment community, the Company believes
Diluted FFO per share is a useful supplemental measure for comparing the Company to other equity REITs.  The Company believes that diluted EPS is the most directly
comparable GAAP measure to Diluted FFO per share.  Since Diluted FFO per share excludes the effect of certain items includable in diluted EPS, reliance on the measure has
limitations; management compensates for these limitations by using the measure simply as a supplemental measure that is weighed in the balance with other GAAP and non-
GAAP measures.  Diluted FFO per share is not necessarily an indication of the Company’s cash flow available to fund cash needs.  Additionally, it should not be used as an
alternative to diluted EPS when evaluating the Company’s financial performance or to cash flow from operating, investing and financing activities when evaluating the
Company’s liquidity or ability to make cash distributions or pay debt service.  The Diluted FFO per share that the Company presents may not be comparable to the Diluted
FFO per share presented by other REITs.
 
This item contains “forward-looking” statements, as defined in Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, that are
based on the Company’s current expectations, estimates and projections about future events and financial trends affecting the Company.  Forward-looking statements can be
identified by the use of words such as “may”, “will”, “should”, “expect”, “estimate” or other comparable terminology.  Forward-looking statements are inherently subject to
risks and uncertainties, many of which the Company cannot predict with accuracy and some of which the Company might not even anticipate.  Accordingly, the Company can
give no assurance that these expectations, estimates and projections will be achieved.  Future events and actual results may differ materially from those discussed in the
forward-looking statements.
 
Important factors that may affect these expectations, estimates, and projections include, but are not limited to:
 

·                  our ability to borrow on favorable terms;
·                  general economic and business conditions, which will, among other things, affect office property demand and rents, tenant creditworthiness, interest rates and financing

availability;
·                  adverse changes in the real estate markets including, among other things, increased competition with other companies;
·                  risks of real estate acquisition and development activities, including, among other things, risks that development projects may not be completed on schedule, that

tenants may not take occupancy or pay rent or that development and operating costs may be greater than anticipated;
·                  risks of investing through joint venture structures, including risks that our joint venture partners may not fulfill their financial obligations as investors or may take

actions that are inconsistent with our objectives;
·                  our ability to satisfy and operate effectively under Federal income tax rules relating to real estate investment trusts and partnerships;
·                  governmental actions and initiatives;
·                  environmental requirements; and
·                  the other factors described beginning on page 8 of our Annual Report on Form 10-K for the year ended December 31, 2008 under the heading “Risk Factors.”
 

Item 9.01.              Financial Statements and Exhibits.
 
(d)           Exhibits
 
Exhibit No. Exhibit Title
99.1 Press Release dated March 31, 2009
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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.
 
Date: March 31, 2009
   

CORPORATE OFFICE PROPERTIES TRUST
   

By: /s/ Stephen E. Riffee
Name: Stephen E. Riffee
Title: Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX

 
Exhibit No. Exhibit Title
   
99.1 Press Release dated March 31, 2009
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Exhibit 99.1
 

6711 Columbia Gateway Drive, Suite 300
Columbia, Maryland 21046
Telephone 443-285-5400
Facsimile 443-285-7650
www.copt.com
NYSE: OFC

   
NEWS RELEASE

   
FOR IMMEDIATE RELEASE Contact:

Mary Ellen Fowler
Senior Vice President and Treasurer
443-285-5450
maryellen.fowler@copt.com

 
CORPORATE OFFICE PROPERTIES TRUST

ANNOUNCES OFFERING OF 2.1 MILLION COMMON SHARES
 

COLUMBIA, MD March 31, 2009 — Corporate Office Properties Trust (COPT) (NYSE: OFC) announced today that it plans to issue 2.1 million common shares in an
underwritten public offering being made in conjunction with the Company’s inclusion in the S&P MidCap 400 Index after the market closes on April 1, 2009. The shares will
be issued pursuant to an effective shelf registration statement filed with the Securities and Exchange Commission.
 
The underwriters will be granted a 30-day option to purchase up to an additional 315,000 shares.
 
The joint book-running managers for this offering are Merrill Lynch & Co. and KeyBanc Capital Markets.
 
The Company plans to use the net proceeds from the sale to repay borrowings under its unsecured revolving credit facility and for general corporate purposes.
 
Copies of the preliminary prospectus supplement and the accompanying prospectus relating to these securities may be obtained from Merrill Lynch & Co., Attention:
Prospectus Department, 4 World Financial Center, New York, New York 10080; and from KeyBanc Capital Markets, Attention: Prospectus Department, 800 Superior
Avenue, 17  Floor, Cleveland, Ohio 44114.
 
This announcement shall not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these securities in any state or other jurisdiction in
which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or other jurisdiction.
 
Company Information
Corporate Office Properties Trust (COPT) (NYSE: OFC) is a specialty office real estate investment trust (REIT) that focuses on strategic customer relationships and
specialized tenant requirements in the U.S. Government, Defense Information Technology and Data sectors. The Company acquires, develops, manages and leases properties
which are typically concentrated in large office parks primarily located adjacent to government demand drivers and/or in growth corridors. As of December 31, 2008, the
Company owned 256 office and data properties totaling 19.2 million rentable square feet, which includes 18 properties totaling 769,000 square feet held

 

 
through joint ventures. The Company’s portfolio primarily consists of technically sophisticated buildings in visually appealing settings that are environmentally sensitive,
sustainable and meet unique customer requirements. More information on COPT can be found at www.copt.com.
 
Forward-Looking Information
This press release may contain “forward-looking” statements, as defined in Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934,
that are based on the Company’s current expectations, estimates and projections about future events and financial trends affecting the Company.  Forward-looking
statements can be identified by the use of words such as “may”, “will”, “should”, “expect”, “estimate” or other comparable terminology.  Forward-looking statements are
inherently subject to risks and uncertainties, many of which the Company cannot predict with accuracy and some of which the Company might not even anticipate. 
Accordingly, the Company can give no assurance that these expectations, estimates and projections will be achieved.  Future events and actual results may differ materially
from those discussed in the forward-looking statements.
 
Important factors that may affect these expectations, estimates, and projections include, but are not limited to:
·                  the Company’s ability to borrow on  favorable terms;
·                  general economic and business conditions, which will, among other things, affect office property demand and rents, tenant creditworthiness, interest rates and financing

availability;
·                  adverse changes in the real estate markets including, among other things, increased competition with other companies;
·                  risks of real estate acquisition and development activities, including, among other things, risks that development projects may not be completed on schedule, that tenants

may not take occupancy or pay rent or that development and operating costs may be greater than anticipated;
·                  risks of investing through joint venture structures, including risks that the Company’s joint venture partners may not fulfill their financial obligations as investors or may

take actions that are inconsistent with the Company’s objectives;
·                  the Company’s ability to satisfy and operate effectively under federal income tax rules relating to real estate investment trusts and partnerships;
·                  governmental actions and initiatives; and
·                  environmental requirements.
 
The Company undertakes no obligation to update or supplement any forward-looking statements.  For further information, please refer to the Company’s filings with the
Securities and Exchange Commission, particularly the section entitled “Risk Factors” in Item 1 of the Company’s Annual Report on Form 10-K for the year ended
December 31, 2008.
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