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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 

 
FORM 8-K

 
CURRENT REPORT

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

Date of Report (Date of earliest event reported): March 5, 2014
 

 
CADUS CORPORATION

 
(Exact name of registrant as specified in its charter)

 

 
Delaware 0-28674 13-3660391

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

 
 

767 Fifth Avenue, New York, NY 10153
(Address of principal executive offices) (Zip Code)

 
Company’s telephone number, including area code: (212) 702-4300

 
Not Applicable

 (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 to the registrant under
any of the following provisions:

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

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

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

 
 ❑ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers.
 

On March 5, 2014, David Blitz resigned as acting President and Chief Executive Officer of Cadus Corporation (the "Company"
or "Cadus"). Mr. Blitz will continue to serve as Treasurer and Secretary of the Company under a consulting arrangement at the rate of
$25,000 per annum.

 
Effective March 5, 2014, the Board of Directors of Cadus appointed Hunter C. Gary, 39, a Director of the Company, as the

Company's President and Chief Executive Officer and, in that connection, the Company entered into an employment agreement with
Mr. Gary (the "Agreement"). Pursuant to the Agreement, Mr. Gary serves as President and Chief Executive Officer of Cadus and in
similar executive capacities for its subsidiaries as well as on such subsidiaries’ respective boards of directors or similar governing
bodies, and renders such other services as Cadus's Board of Directors may reasonably request from time to time. Under the
Agreement, Mr. Gary devotes such time as may be required by the Board of Directors of Cadus to perform his duties and
responsibilities in such capacities. His salary is $200,000 per year. Any bonus is as determined from time to time by Cadus’ Board of
Directors in its sole discretion. The Agreement may be terminated by Cadus or Mr. Gary at any time on 30 days' prior written notice.
Under the Agreement, Cadus acknowledges and agrees that Mr. Gary will continue to be employed by, and to provide services to, or
at the request of, Icahn Enterprises L.P. and its affiliates, including, but not limited to, as an employee, officer, director, advisor,
representative or in any other capacity. A copy of the Agreement is attached as Exhibit 10.1 and incorporated herein by reference.

 
Hunter C. Gary became a director of Cadus in February 2014 and was appointed President and Chief Executive Officer of the

Company on March 5, 2014. He has served as Senior Vice President of Icahn Enterprises L.P. (a diversified holding company
engaged in a variety of businesses, including investment, automotive, energy, gaming, railcar, food packaging, metals, real estate
and home fashion) since November 2010. Prior to that time, Mr. Gary has been employed by Icahn Associates Corporation, an
affiliate of Icahn Enterprises L.P., in various roles since June 2003, most recently as the Chief Operating Officer of Icahn Sourcing
LLC. From 1997 to 2002, Mr. Gary worked at Kaufhof Warenhaus AG, a subsidiary of the Metro Group AG, most recently as a
Managing Director. Mr. Gary has been a director of: Federal-Mogul Corporation, a supplier of automotive powertrain and safety
components, since October 2012; Viskase Companies Inc., a meat casing company, since August 2012; PSC Metals Inc., a metal
recycling company, since May 2012; XO Holdings, a competitive provider of telecom services, since September 2011; Tropicana
Entertainment Inc., a company that is primarily engaged in the business of owning and operating casinos and resorts, since March
2010; Tropicana Entertainment Cayman Holdings Co. Ltd. since January 2011; American Railcar Industries, Inc., a railcar
manufacturing company, since January 2008; Voltari Corporation, a mobile data services provider, since October 2007; and
WestPoint Home LLC, a home textiles manufacturer, since June 2007. Icahn Enterprises, Federal-Mogul, Viskase Companies, PSC
Metals, XO Holdings, Tropicana Entertainment, American Railcar Industries and WestPoint Home each are indirectly controlled by
Carl C. Icahn, who beneficially owns, as of January 31, 2014, approximately 40% of the outstanding shares of the Company's
common stock. Mr. Icahn also has a non-controlling interest in Voltari through the ownership of securities. Mr. Gary is married to Carl
Icahn's wife's daughter. Mr. Gary received his B.S. with senior honors from Georgetown University as well as a certificate of
executive development from Columbia Graduate School of Business.
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As stated above, Hunter C. Gary is Senior Vice President of Icahn Enterprises L.P. ("Icahn Enterprises"). Icahn Enterprises is

the indirect parent of Bayswater Brokerage Florida LLC (“Bayswater”), an entity that is providing brokerage services to Cadus and its
subsidiaries on a non-exclusive basis. Carl C. Icahn, a major beneficial shareholder of Cadus, is also, through Icahn Enterprises,
indirectly the principal shareholder of Bayswater; Jack Wasserman, a director of Cadus is a director of Icahn Enterprises; and Hunter
C. Gary is both Senior Vice President of Icahn Enterprises and Vice President, Secretary and Treasurer of Bayswater. Pursuant to an
agreement between Cadus and Barberry Corp., a significant shareholder of Cadus that is controlled by Carl C. Icahn, to the extent
Bayswater receives any compensation for brokerage services provided to Cadus or its subsidiaries, Barberry Corp. will make capital
contributions to Cadus for the full amount of any such compensation received by Bayswater. No stock of the Company or any other
consideration will be issued in connection with any such capital contribution. In connection with two closings for the acquisition of
residential properties on February 4, 2014, Bayswater received an aggregate of $135,876 in respect of brokerage services provided
to Cadus, and capital contributions for this amount were made to Cadus by Barberry Corp.
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SIGNATURE

 
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.
 
Dated:  March 10, 2014 Cadus Corporation  
    
    
 By: /s/ Hunter C. Gary  
  Name:Hunter C. Gary, President andC hief

Executive Officer
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Exhibit 10.1

 
Employment Agreement

 
 
This Employment Agreement (this “Agreement”) is dated as of March 5, 2014, and is made by and between Cadus

Corporation, a Delaware corporation (the “Company”), and Hunter C. Gary (“Executive”).
 

W I T N E S S E T H:
 

WHEREAS, Executive and the Company desire to enter into an agreement for the employment of Executive by the Company
on the terms and conditions set forth below.

 
NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants and promises contained herein,

and for other good and valuable consideration, the Company and Executive hereby agree as follows:
 
 
1. Term; Services; Compensation; Expenses;

Termination
 

1 . 1 .       Term. The Company shall employ Executive for a term commencing on the date hereof (the
“Commencement Date”) and ending when Executive’s employment shall terminate pursuant to Section 1.5 (the “Period”).

 
1.2.       Services. During the Period, Executive shall serve as President and Chief Executive Officer of the Company

and in similar executive capacities for the Company’s subsidiaries as well as on such subsidiaries’ respective boards of directors or
similar governing bodies, shall render such other services as the Board of Directors of the Company (the “Board”) may reasonably
request from time to time as appropriate to such offices, and shall report to the Board. The Executive shall devote such time as may
be required by the Board to perform his duties and responsibilities in such capacities.
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1.3.       Compensation. During the Period, the Company shall pay Executive a salary at an annual rate of $200,000,

which shall be payable in accordance with the Company's payroll practices as in effect from time to time. Executive shall be entitled
to such bonus, if any, as shall be determined from time to time by the Board in its sole discretion. It is understood that Executive shall
not be entitled to any other fees, compensation, or employee benefits in connection with the performance of services for the
Company.

 
1 . 4 .       Expenses. The Company shall reimburse Executive for reasonable travel, lodging, meal and other

reasonable expenses incurred by Executive in connection with Executive’s performance of services hereunder upon submission of
evidence, satisfactory to the Company, of the incurrence and purpose of each such expense and otherwise in accordance with the
Company’s expense policy as in effect from time to time.

 
1 . 5 .       Termination. The Company and Executive shall each have the right to terminate the Period upon 30 days’

prior written notice to the other party hereto. In the event the Period is terminated pursuant to this Section 1.5, Executive shall only be
entitled to receive any compensation and any expenses, in each case, accruing prior to the date of such termination, and Executive
shall not be required to render any services hereunder after such date.

 
2. Other Relationships
 
The Company expressly acknowledges and agrees that Executive is employed by and provides service to Icahn Enterprises

L.P. and its affiliates and, during the term of this Agreement, will continue to be so employed and to provide services to, or at the
request of, such entities, including, but not limited to, as an employee, officer, director, advisor, representative or in any other
capacity.
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3. Confidentiality
 
During the Period and following any termination thereof, without the prior written consent of a duly authorized representative

of the Company, except to the extent required by an order of a court having competent jurisdiction or under subpoena from an
appropriate government agency, in which event, Executive shall use Executive’s best efforts to consult with the Company prior to
responding to any such order or subpoena, and except as Executive may deem appropriate in performance of his duties hereunder,
Executive shall not disclose any confidential information of the Company or any of its subsidiaries to any entity or person unless such
Confidential Information has been previously disclosed to the public generally or is in the public domain (in each case, other than by
reason of Executive’s breach of this Section 3). Notwithstanding the foregoing, the Company acknowledges and agrees that
Executive has access to the advice of Carl Icahn and that Executive is free to discuss the business and opportunities of the Company
with Mr. Icahn and to disclose confidential information of the Company or any of its subsidiaries in connection therewith, upon the
undertaking (written or verbal) of Mr. Icahn to maintain such information as confidential.

 
4. Entire Agreement
 
This Agreement constitutes the entire agreement between the Company and Executive with respect to the subject matter

hereof, and supersedes all undertakings and agreements, whether oral or in writing, previously entered into by the Company and
Executive with respect thereto. All prior correspondence and proposals (including, but not limited to, summaries of proposed terms)
and all prior offer letters, promises, representations, understandings, arrangements and agreements relating to such subject matter
(including, but not limited to, those made to or with Executive by any other person) are merged herein and superseded hereby.
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5. Miscellaneous
 

5.1.       Binding Effect; Assignment. This Agreement shall be binding on and inure to the benefit of the Company and
its successors and permitted assigns. This Agreement shall also be binding on and inure to the benefit of Executive and Executive’s
heirs, executors, administrators and legal representatives. This Agreement shall not be assignable by any party hereto without the
prior written consent of the other party hereto, except as provided pursuant to this Section 5.1. The Company may effect such an
assignment without prior written approval of Executive upon the transfer of all or substantially all of its business and/or assets (by
whatever means).

 
5.2.       Indemnification. The Company agrees, to the fullest extent permitted by applicable law and in addition to any

indemnification obligation or right set forth in the Company's bylaws or articles of incorporation  (the “Current Governing Documents")
or under any policy of insurance, promptly to indemnify, defend and hold Executive harmless from any and all  claims, losses,
damages, liabilities or expenses of any kind or character that he may incur, become obligated for, or suffer, including, but not limited
to, reasonable attorney's fees and costs (which shall be reimbursed promptly upon presentation of invoices and shall include and not
be limited to any such fees or cost incurred in enforcing this Agreement), judgments, fines, settlements, arising as a result of, or
related to, or in connection with, Executive's discharge or performance of his duties and responsibilities hereunder. The
indemnification obligations under this Agreement and under all Current Governing Documents (which shall apply to Executive in
accordance with the current terms thereof regardless of any change thereto after the date hereof) shall be irrevocable, shall apply
during the Period and at all times thereafter, and shall survive any termination of the employment of Executive or of this Agreement
indefinitely.
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5.3.       Taxes. All amounts payable and benefits provided hereunder shall be subject to any and all applicable taxes,

as required by applicable Federal, state, local and foreign laws and regulations.
 
5.4.       Governing Law. This Agreement shall be governed in all respects, including as to interpretation, substantive

effect and enforceability, by the internal laws of the State of New York, without regard to conflicts of laws provisions thereof that would
require application of the laws of another jurisdiction other than those that mandatorily apply.

 
5 . 5 .       Amendments; Waiver. No provision of this Agreement may be modified, waived or discharged unless such

modification, waiver or discharge is approved by a person authorized by the Company and is agreed to in writing by Executive. No
waiver by any party hereto at any time of any breach by any other party hereto of, or compliance with, any condition or provision of
this Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the
same or at any prior or subsequent time. No waiver of any provision of this Agreement shall be implied from any course of dealing
between the parties hereto or from any failure by any party hereto to assert its rights hereunder on any occasion or series of
occasions.
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5 . 6 .       Waiver of Jury Trial. Except as otherwise provided herein, each of the parties hereto irrevocably waives all

rights to trial by jury in any action, proceeding or counterclaim arising out of or relating to this Agreement.
 
5.7.       Severability. In the event that any one or more of the provisions of this Agreement shall be or become invalid,

illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not
be affected thereby.

 
5.8.       Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original

and all of which together shall constitute one and the same instrument. The parties hereto agree to accept a signed facsimile or
portable document format copy of this Agreement as a fully binding original.

 
-- Signature page follows --
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IN WITNESS WHEREOF, the Company has duly executed this Agreement by its authorized representative, and Executive

has hereunto set Executive’s hand, in each case effective as of the date first above written.
 
 
 Cadus Corporation  
    
    
 By: /s/ Jack G. Wasserman  
  Name:  Jack G. Wasserman  
  Title:  Director  
    
    
    
 Executive  
    
    
 /s/  Hunter C. Gary  
 Hunter C. Gary   

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

 
 

[Signature Page to Employment Agreement]
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