
 
  

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 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): August 6, 2009 

  

CAPMARK FINANCIAL GROUP INC. 
(Exact name of registrant as specified in its charter) 

  

  

  
Registrant's telephone number, including area code: (215) 328-4622 

  
Not applicable. 

(Former names 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 of 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 230.14a-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)) 

 

Nevada   333-146211   91-1902188
(State or other jurisdiction 

of incorporation) 
  (Commission

File Number)
  (IRS Employer

Identification Number)

116 Welsh Road 
Horsham, Pennsylvania 

  

19044 
(Address of principal executive offices)   (Zip Code) 



  
 Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of 
Certain Officers. 
  
  
(e)           As previously announced, the board of directors of Capmark Financial Group Inc. (the “Company”) has appointed Frederick Arnold as Chief Financial 
Officer and Executive Vice President of the Company effective September 1, 2009.  On August 6, 2009, the Company entered into a letter agreement with Mr. 
Arnold (the “Employment Agreement”). The Employment Agreement provides for the following compensation: (i) an annual base salary of $750,000; (ii) a 
signing bonus of $500,000; and (iii) a minimum target bonus of $250,000 under the Company’s Discretionary Bonus Plan for 2009. Although the bonus for 
2009 is not guaranteed, it is understood that Mr. Arnold will receive a bonus if his performance meets the standards generally expected of a Chief Financial 
Officer of a comparable entity.  Mr. Arnold will also be eligible for a discretionary annual bonus for subsequent years. 
  
  

If Mr. Arnold’s employment is terminated by the Company with Cause or by Mr. Arnold other than for Good Reason, in either case, during the first six 
months following August 6, 2009, Mr. Arnold must reimburse the Company for one-half of the signing bonus. 
  
  

The Company will also provide Mr. Arnold and his eligible dependents with coverage under all retirement and welfare benefit programs, plans and 
practices which it makes available to its full-time executive committee members, including severance in an amount equal to his annual base pay, but not in 
excess of $500,000 if he is eligible for severance during the first 12 months of employment. Mr. Arnold’s employment is at will and may be terminated by Mr. 
Arnold or the Company for any or no reason. 
  
  

The foregoing description of the Employment Agreement is qualified in its entirety by reference to the Employment Agreement attached hereto as 
Exhibit 10.1, which is incorporated herein by reference. All capitalized terms not defined in this Form 8-K have the meanings ascribed to them in the 
Employment Agreement. 
  
  
Item 9.01 Financial Statements and Exhibits. 
  
(d) Exhibits 
  

  

Exhibit No. Description 

10.1 Letter Agreement, dated August 6, 2009, by and between Capmark Financial Group Inc. and Frederick Arnold. 
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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 
thereunto duly authorized. 
  

  
  

 Capmark Financial Group Inc.
 
  By: /s/ Thomas L. Fairfield  
Date: August 12, 2009 Name: Thomas L. Fairfield
  Title: Executive Vice President, Secretary and 

General Counsel
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EXHIBIT INDEX 
 
  

  
  

  
 

 
August 6, 2009 
 
Frederick Arnold 
[redacted] 
 
Dear Mr. Arnold: 
 
Welcome to Capmark Finance Inc. (“Capmark”), a subsidiary of Capmark Financial Group Inc. (“CFGI” and, together with its subsidiaries, the 
“Company”).  This letter will confirm our offer of employment to you for the full-time position of Executive Vice President and Chief Financial Officer of 
CFGI with an annual starting salary of $750,000.00.  You will report to Jay Levine, the Chief Executive Officer, of the Company, who will be your immediate 
supervisor (or, in the event Jay Levine should no longer be the Chief Executive Officer, you will report to the then current Chief Executive Officer of the 
Company).  You will perform your duties to the Company at the Company’s corporate offices in Horsham, Pennsylvania or at the Company’s offices in New 
York, New York.  In no event will you be required to change your current residence in connection with your duties hereunder. 
 
In addition to your salary, you will receive a signing bonus of $500,000.00 less applicable taxes (referred to herein as the “Signing Bonus”) on the first pay 
period as soon as practicable after your first day of employment with Capmark, which is expected to be August 6, 2009 (the “Start Date”). 
 
If you voluntarily resign other than for Good Reason or are terminated with Cause during the first six months following your Start Date, you agree to reimburse 
the Company one-half of the Signing Bonus ($250,000.00), and you further agree that the Company may offset such amount against any amounts due and 
owing to you. The terms “Good Reason” and “Cause” are defined at the end of this letter and are used solely for the purposes of this offer letter; in no event 
shall such definitions be deemed to apply to any other agreements that you may enter into with the Company. 
 
You will participate in the Company’s annual discretionary bonus program beginning with the 2009 plan year.  Please note that you must be a Company 
employee in good standing at the time of any bonus payout for the plan year to receive such payout.  For the 2009 Plan year, you will be eligible to receive a 
minimum target bonus of $250,000.00 less applicable taxes and withholdings at the time annual bonuses are normally paid out, subject to your satisfactory 
contribution to the activities of Capmark.  The decision as to whether you will receive a bonus and the amount of such bonus will be determined in Jay Levine’s 
(or the then Chief Executive Officer’s) discretion. Although the bonus for the 2009 Plan year is not guaranteed, it is understood and contemplated that you will 
receive a bonus if your performance as a Company employee meets the standards generally expected of a chief financial officer of a comparable entity.  Any 
bonus for subsequent plan years will be completely discretionary.  Please note that a discretionary bonus is not guaranteed; rather, it is dependent upon your 
performance, the Company’s performance and other factors in the sole discretion of the Company. 
 
Please be advised that, in accordance with Company policy, your performance may be reviewed after your initial three months of employment. 
 
Company policy for time off is reflected in PTO (paid time off) days.  You will accrue 1.67 days (20 days annually) per month beginning the first of the month 
of your first full month worked.  These days are to be used for vacation or any personal time you may need. 
  

Exhibit No. Description 

10.1 Letter Agreement, dated August 6, 2009, by and between Capmark Financial Group Inc. and Frederick Arnold. 
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You will be offered the same benefits offered to full-time executive committee employees of Capmark, which includes severance under the terms of our 
Severance Pay Plan that is equivalent to your annual base pay subject to the limitation of Section 409A of the Internal Revenue Code of 1986, but in no event to 
exceed $500,000.00 if you terminate and are eligible for severance during the first twelve months of your employment.  If you so elect, medical and dental 
coverage shall be provided by the Company for you and your eligible dependents.  The Company will also make available term life coverage on the same terms 
as such coverage is currently made available to other full-time executive committee employees of Capmark.  Such insurance coverage will become effective the 
first day of the month after your first full month worked, and you must enroll within 30 days of your Start Date.  You may also purchase additional term life 
insurance for you and your family contingent upon our insurance carrier’s approval.  You may participate in the Company’s 401(k) Plan beginning after the first 
of the month after your first full month worked. 
 
The Company recognizes that you currently reside in Larchmont, New York, and that you do not intend to relocate your residence in order to assume the 
responsibilities set forth in this letter offer.  The Company will reimburse you for all reasonable and necessary business expenses incurred by you in the conduct 
of your duties hereunder in accordance with the Company’s policies with respect thereto, as in effect from time to time, including, without limitation, reasonable 
expenses for business travel, lodging, meals away from home and transportation to the Company’s offices other than the New York City office (and from the 
Company’s offices to your home) related to the discharge of your official duties hereunder. The Company also agrees that it will reimburse your reasonable 
legal fees and expenses incurred in connection with the review and negotiation of this Letter Agreement. 
 
During your employment with the Company and thereafter, the Company will indemnify you and your heirs and legal representatives, to the extent applicable, 
to the maximum extent provided under the Company’s charter and by-laws.  During your employment with the Company and thereafter, the Company will also 
insure you under a policy of directors and officers’ liability insurance during your employment and thereafter to the same extent as provided to other senior 
officers of the Company. 
 
Please be advised that we routinely conduct a background investigation on all employees. In addition, all employees are required to comply with the policies 
and procedures of the Company, including but not limited to our Conflict of Interest policy.   As such, your initial and continued employment is contingent upon 
your providing a completed copy of the enclosed Conflict of Interest questionnaire prior to the expiration date designated in this letter, a satisfactory report 
regarding your background and your continuing compliance with the Company’s policies and procedures. 
 
The Immigration Reform and Control Act of 1986 requires employers to verify both the identity of all employees who work in the United States and the 
applicable authorization for them to do so.  A list of documents accepted by the Immigration and Naturalization Service for this purpose is enclosed for your 
information.  You must bring one original document from List A or one original from both List B and List C on your first day of employment.  These 
documents will be copied for your file and the original(s) returned to you. 
  
This offer letter is intended to comply with the provisions of Section 409A of the Internal Revenue Code of 1986.  To the extent that any provision of this offer 
letter contravenes Section 409A or any regulations or Treasury guidance promulgated thereunder, the parties will negotiate in good faith to reform this offer 
letter or any provision hereof to maintain to the maximum extent practicable the original intent of the applicable provision without violating the provisions of 
Section 409A of the Code.  Notwithstanding any provision in this offer letter to the contrary, any payment otherwise required to be made hereunder to you at 
any date as a result of the termination of your employment (other than any payment made in reliance upon Treas. Reg. Section 1.409A-1(b)(9) (Separation Pay 
Plans) or Treas. Reg. Section 1.409A-1(b)(4) (Short-Term Deferrals)) shall be delayed for such period of time as may be necessary to meet the requirements of 
Section 409A(a)(2)(B)(i) of the Code.  On the date that is six months and one day following the date on which your employment is terminated, there shall be 
paid to you, in a single cash lump sum, an amount equal to the aggregate amount of all payments delayed (if any) pursuant to the preceding sentence. 
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We are looking forward to having you join the Company.  Please feel free to contact me if you have any questions concerning this offer of employment.  I can 
be reached at [redacted]. 
 
Sincerely, 
 
/s/ Linda Pickles                                            
 
 
Linda Pickles 
Executive Vice President & 
Chief Administrative Officer 
 
Your employment is “at will”; it is for no set term and may be terminated at any time for any reason or for no reason, with or without cause, by either you or the 
Company.  Similarly, the Company understands that you may terminate your employment for any reason at any time, and that you have not made any 
representation or commitment not set forth in this offer letter relating to your employment or otherwise. This offer letter contains the entire agreement of the 
parties with respect to the subject matter hereof and merges, supersedes and replaces all prior negotiations, agreements and understandings, if any.  No promises 
or representations with respect to compensation are enforceable unless set forth in this letter or a subsequent written agreement between you and the 
Company.  You hereby represent to the Company that the execution and delivery of this offer letter by you and the performance by you of your duties hereunder 
shall not constitute a breach of, or otherwise contravene, the terms of any employment agreement or other agreement or policy to which you are a party of 
otherwise bound. 
  
  
 
 
If you agree to the above terms, please sign below and return both pages of the offer letter along with the Investigative Consumer Report Disclosure 
Notice and Authorization and Conflict of Interest forms found within the enclosed folder. All documents can be faxed to (215) 328-0442, prior to the 
expiration date designated in this letter.  All other forms should be returned to your regional HR Manager, Lori Wertman, on first day of employment 
with Capmark. 
 
 
This offer will automatically expire at the close of business on Friday, August 7, 2009 without further action if it is not accepted by you in writing and 
received by the Company prior to such time. 
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Definitions 
  
 “Cause” shall exist if the Board reasonably determines that any one or more of the following events has occurred while employed by the Company:  (i) the 
executive’s willful and continued failure (except where due to a physical or mental incapacity) to substantially perform his material duties with respect to the 
Company which continues beyond ten (10) days after a written demand for substantial performance is delivered to the executive by the Company (such ten-day 
period, the “Cure Period”); (ii) any gross misconduct of the executive that causes material and demonstrable injury, monetarily or otherwise, to the Company; 
(iii) conviction of, or plea of guilty or nolo contendere to, the commission of (x) a felony by the executive or (y) any misdemeanor involving theft, fraud, 
misappropriation or moral turpitude (other than in connection with any traffic violations); (iv) executive’s disqualification or bar by any governmental or self-
regulatory authority from serving in his position with the Company or executive’s loss of any governmental or self-regulatory license that is reasonably 
necessary for executive to perform his material duties with respect to the Company, in any such case, as a result of misconduct by the executive; (v) executive’s 
willful obstruction of, or willful failure to cooperate with (except where due to a physical or metal incapacity), any investigation authorized by the Board; 
provided that exercise by the executive of his constitutional rights under the Fifth Amendment of the United States Constitution in the event of any criminal 
investigation of executive shall not be treated as obstruction of or failure to cooperate with any such investigation; or (vi) executive’s material breach of the 
Company’s written code of conduct and business ethics, which breach is customarily punishable by termination of employment by the Company. 
  
 
“Good Reason” shall mean, without your consent, (i) the material reduction of your annual rate of base salary, (ii) a material diminution in your employment 
duties or responsibilities, in each case, following a reasonable period by the Company to cure such event following receipt of written notice by you indicating 
the event giving rise to Good Reason, or (iii) relocation of your principal workplaces (i.e., corporate offices in Horsham, Pennsylvania and Company offices in 
New York, New York) to a location or locations more than 50 miles further from Larchmont, New York.   
  

  

/s/ Frederick Arnold 
Accepted: Frederick Arnold  Date: August 6, 2009

cc: Jay Levine, CEO 
            Joanna Gerhardt, Recruitment Manager 
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